LS

LEE'S SUMMIT

MISSOURI

CONTRACT DOCUMENT

OMNIA COOP
DATE: August 2025
TO ITS Personnel
FROM: Candice Addison, Procurement & Contracting Services
RE: Piggyback Yearly Contract for Information Technology Solutions Products and Services

Omnia Contract #2024056-02 and LS Bid #2026-019

Vendor SHI International Corp. (SHI) Vendor # 9099
290 Davidson Avenue
Somerset, NJ 08873

Phone & Fax Phone: 888-744-4084 or 512-517-4088

Faxd: 732-868-5903

Contact Person

John Burns or Government Sales
Email: John_Burns@sSHI.com or Missouri@SHI.com

Ordering
Instructions

» Using Department contacts vendor for quote and enters a requisition in
Workday for a Purchase Order to be issued

« Invoices will be paid against Workday Receivers and Purchase Order

Terms/Discounts Net 30

Delivery Destination

Pricing See Attached Contract
Response Time As Required

Effective Dates

July 2, 2024 through July 1, 2028

ce: Accounts Payable (Include Wage Order, if applicable)
Bid File- Original memo
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COOPERATIVE PURCHASING AGREEMENT
BETWEEN
THE CITY OF LEE’S SUMMIT
AND
SHI INTERNATIONAL CORP

THIS COOPERATIVE PURCHASING AGREEMENT (this “Agreement” is entered into
between the City of Lee’'s Summit, a Missouri municipal corporation (the "City"), and SHI International
Corp (the “Vendor”). The City and the Vendor are sometimes referred to individually as the “Party” and
collectively as the “Parties”.

RECITALS

A. After a competitive procurement process, Omnia entered into Contract #2024058-02
with Vendor dated July 2, 2024 (the “Omnia” Contract”), for the Vendor to provide information
technology solutions products and services. The Omnia Contract is incorporated herein by
reference as exhibit “A” as though fully set forth, to the extent not inconsistent with this Agreement.

B. The City is permitted to purchase such products and services under the Omnia
Contract, at its discretion and with the agreement of the awarded Vendor, and so long as the Omnia
Contract permits its cooperative use by other public entities, including the City.

C. The City and the Vendor desire to enter into this Agreement for the purpose of (i)
acknowledging their cooperative contractual relationship under the Omnia Contract and this
Agreement, and (i} establishing the terms and conditions by which the Vendor may provide the City
with information technology solutions products and services, as more particularly set forth in Section
2 below.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated herein
by reference, the following mutual covenants and conditions, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the City and the Vendor
hereby agree as follows:

1. Term of Agreement. This Agreement shall be effective as of the Effective Date set forth
below and shall remain in full force and effect until the end of the term of the Omnia Contract, unless
terminated as otherwise provided in this Agreement.

2. Scope of Work. Vendor shall provide the equipment and services as set forth in the
Omnia Contract.

3. Work Authorization/E-verify. Pursuant § 285.530, RSMo., if this Agreement exceeds five
thousand dollars ($5,000.00), Vendor warrants and affirms to the City that (i} Vendor is enrolled and
participates in a federal work authorization program with respect to the employees working in connection
with the contracted services and (ii} Contractor does not knowingly employ any person who is an
unauthorized alien in connection with the coniracted services.

Vendor shall swear to and sign an affidavit declaring such affirmation, and provide the City with
supporting documentation of its enroliment and participation in a federal work authorization program

Page 1of 3
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with respect to the employees working in connection with this Agreement. The required documentation
must be from the federal work autharization program provider (e.g. the electronic signature page from
the E-Verify program’s Memorandum of Understanding); a letter from Vendor reciting compliance is not
sufficient.

4. Agreement Subject to Appropriation. The City is obligated only to pay its obligations set
forth in the Agreement as may lawfully be made from funds appropriated and budgeted for that purpose
during the City's then current fiscal year. The City's obligations under this Agreement are current
expenses subject to the "budget law” and the unfettered legislative discretion of the City concerning
budgeted purposes and appropriation of funds. Should the City elect not to appropriate and budget funds
to pay its Agreement obligations, this Agreement shall be deemed terminated at the end of the then-
current fiscal year term for which such funds were appropriated and budgeted for such purpose and the
City shall be relieved of any subsequent obligation under this Agreement. The Parties agree that the
City has no obligation or duty of good faith to budget or appropriate the payment of the City’s obligations
set forth in this Agreement in any budget in any fiscal year other than the fiscal year in which the
Agreement is executed and delivered. Vendor hereby waives any and all rights to bring any claim against
the City from or relating in any way to the City's termination of this Agreement pursuant to this section.

5. Applicable Law; Venue. This Agreement shall be governed by the laws of the State
of Missouri and suit pertaining to this Agreement may be brought only in courts in Jackson
County, Missouri.

6. Anti-Discrimination Against Israel Act. If this Contract has a total potential value of
$100,000 or more and Vendor has 10 or more employees, the following applies. Pursuant to Section
34.600, RSMo and to the fullest extent permitted by law, Vendor certifies that Vendor is not engaged in
a boycott of Israel as of the Effective Date of this Agreement, and agrees for the duration of this
Agreement to not engage in a boycotit of Israel as defined in Section 34.600, RSMo

7. Rights and Privileges. To the extent provided under the Omnia Contract, the City shall
be afforded all of the rights and privileges afforded to SHI International Corp and shall be the “Vendor”
(as that term is defined in the Omnia Contract) for the purposes of the portions of the Omnia Contract
that are incorporated herein by reference.

8. Indemnification; Insurance. Int addition to and in no way limiting the provisions set forth
in Section 7 above, the City shall be afforded all of the insurance coverage and indemnifications afforded
to Omnia fo the extent provided under the Omnia Contract, and such insurance coverage and
indemnifications shall inure and apply with equal effect to the City under this Agreement including, but
not limited to, the Vendor’s obligation to provide the indemnification and insurance.

In addition to the insurance requirements set forth in the Omnia Contract, for claims arising out of the
performance of this Agreement, the City, its agents, representatives, officers, officials and employees
shall be endorsed as an Additional Insured under ISO, Commercial General Liability Additional Insured
Endorsement forms CG 20 10 03 97 and CG 20 37 07 04, or their equivalents, which shall read “Who
is an Insured (Section 11) is amended to include as an insured the person or organization shown in the
Schedule, but only with respect to liability arising out of “your work” for that insured by or for you.”

9. Counterparts and Electronic Signatures. This Agreement may be executed in one or
more counterparts, and counterparts may be exchanged by electronic transmission {including by email),
each of which will be deemed an original, but all of which together constitute one and the same
instrument.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the [May of

plewtlicy , 205 (“Effective Date”).
CITY OF LEE’S SUMMIT SHI INTERNATIONAL CORP
- DocuSigned by:
; fécc By
Mark Dunning, City Manager o
’ Print Name Kristina Mann

Date ?/}ﬁ/@ﬁ“

. 7 Title Directar - Contracts
ATTEST;

Date _9/9/2025

APPROVED AS TO FORM:

C wWllaf on behadt £

FEdward Rucker,
Chief Counsel of Management and Operation
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City of Mesa
Contract # 2024056-02

for

Information Technology Solutions Products and Services

with

SHI International

Effective: July 2, 2024




The following documents comprise the executed contract between the City
of Mesa, and SHI International effective July 2, 2024

l. City of Mesa/SHI Signed Contract
I. Supplier's Response to the RFP, incorporated by reference
a. OMNIA Partners
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mesa-aZ

AGREEMENT PURSUANT TO S0LICITATION

CITY OF MESA AGREEMENT NUMBER 2024056

INFORMATION TECHNOLOGY SOLUTIONS PRODUCTS AND SERVICES

CITY OF MESA, Arizona ("City”)

- Department Name
- Mailing Address

Delivery Address
Attention

E-Mail
: Phone _

With a copy to:

| City of Mesa — Purchasmg DIVISIOH
1 P.O. Box 1466
Mesa, AZ 85211-1466
20 East Main St, Sulte 450
Mesa AZ 85201
Ted Stailmgs
Pracurement Officer ||
| Ted.Stallings@MesaAZ.org
(480) 644-2815

City of Mesa — DolT
Attn: Suzanne Alberis

AND

SHI INTERNATIONAL CORP., {“Contractor”)

_Maliling Address

“Remitto Address

Aftention
E-Mail

: Phone
A’ttent:on

! E*Mall

: Phone

© 290 Davidson Avenue
! Somerset, N.J 08873
| Post Office Box 952121
_ Dal[as TX 852121

| amelia akubczyk@shl com-
303 882 8012

 Victoria Lewkowitz

i victoria Iewk{)WItZ@Shl com
| B50-483-8333
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CITY OF MESA AGREEMENT PURSUANT TO SOLICITATION

This Agreement pursuant to Solicitation ("Agreement”} is entered into this 2nd day of July, 2024, by and between
the City of Mesa, Arizona, an Arizona municipal corporation (“City"), and SHI International Corp, a{n) New
Jersey State corporation/company/natural person {“Contractor”). The City and Contractor are each a “Party” to
the Agreement or together are “Parties” 1o the Agreement.

RECITALS

A, The City issued Solicitation number 2024056 ("Solicitation”} for INFORMATION TECHNOLOGY
SOLUTIONS PRODUCTS AND SERVICES, to which Contractor provided a response ("Response”); and

B. The City Selected Contractor's Response as being in the best interest of the City and wishes to engage
Contractor in providing the services/materials described in the Solicitation and Response.

C. "Services” means the resale services provided by Contractor under this Agreement; i.e, sourcing and fulfilling the
Product and/or providing deliverables identified in an Order.

D. "Products" means collectively third-party software, computer peripherals, computer hardware, and associated IT
services provided by third parties or Contractor, as the case may be.

E. "Order" means the form of purchase order or other document used for the purpose of ordering Product and/or
deliverables pursuant to this Agreement. Order shall also include a phone order or on-line order placed by the
City employee to Contractor utilizing the City's corporate procurement card or the City's written or electronic form
of purchase requisition.

In consideration of the reciprocal promises contained in the Agreement, and for other valuable and good
cansideration, which the Parties acknowledge the receipt and sufficiency of, the Parties agree to the followirig
Terms & Conditions.

TERMS & CONDITIONS

1. Term. This Agreement is for a term beginning on July 2, 2024 and ending on July 1, 2028, The use of the
word “Term” in the Agreement includes the aforementioned period as weli as any applicable extensions or
renewals in accordance with this Section 1,

1.1 Renewals. On the mutual written agreement of the Parties, the Term may be renewed up 10 a
maximum of six (6} years. Any renewal{s) will be a continuation of the same terms and conditions
as in effect immediately before the expiration of the then-currant term.

1.2 Extension for Procurement Processes. Upon the expiration of the Term of this Agreement,
including any renewals permitted herein, at the City's sole discretion, this Agreement may be
extended on a month-to-month basis for a maximum of six (6) months to allow for the City’s
procurement processes in the selection of a vendor to provide the services/materials provided
under this Agreement. The City will notify the Contractor in writing of its intent to extend the
Agreement at least thirty (30} calendar days before the expiration of the Term. Any extension under
this Subsection 1.2 will be a continuation of the same terms and conditions as in effect immediately
before the expiration of the then-current term.

1.3 Delivery, Delivery shall be made to the location(s) contained in the Scope of Work within thirty (30)
days after receipt of an Order. Contractor agrees to deliver all Products to the desktop of the
ordering customer be delivered F.O.B. destination, freight pre-paid and allowed to various locations
throughout the City. The Cily of Mesa shall be responsible for extra incurred fees for expedited
shipping or other special delivery requirements. In many cases within the City, the Contractor
may be asked to deliver all goods to the front counter within a given depariment; this is a City
requirement and other participating agencies whao utilize this Agreement as a cooperative conltract
{(see Exhibit C, Mesa Standard Terms & Conditions) may have other delivery requirements.
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2,

3.

4.

Scope of Work. The Contractor will provide the necessary staff, services, and associated resources to
provide the City with the services, materials, and obligations attached to this Agreement as Exhibit A
("Scope of Work") Contractor will be responsible for all costs and expenses incurred hy Confractor that are
incident to the performance of the Scope of Work unless otherwise stated in Exhibit A. Contractor will
supply all equipment and instrumentalities necessary to perform the Scope of Work. If set forth in Exhibit
A, the City will provide Contracter’s personnel with adequate workspace and such other related facllities as
may be required by Contractor to carry out the Scape of Work.

The Agreement is based on the Solicitation and Response which are hereby incorporated by reference into
the Agreement as if written out and included herein. in addition to the requirements specifically set forth in
the Scope of Work, the Parties acknowledge and agree that the Contractor shall perform in accordance
with all terms, conditions, specifications, and other requirements set forth within the Solicitation and
Response unless modified herein.

Orders. Orders must be placed with the Contractor by either a: (i) Purchase Qrder when for a one- time
purchase; (i) notice to proceed, or (jii) Delivery Order off a Master Agreement for a requirements contract
where multiple as-needed orders will he placed with the Contractor. The City may use the Internet to
communicate with Contractor and to place Orders as permitted under this Agreement. The terms and
conditions on any order form, quote, or similar document provided by Contractor to the City will not take
precedence over the language set forth in this Agreement or any of the documents outlined in Section 4
helow.

Document Order of Precedence. In the event of any inconsistency between the terms of the body of the
Agreement, the Exhibits, the Solivitation, and Response, the language of the documents will control in the
following order.

a. Amendments to the Agreement
b. Agreement
¢. Exhibits
1. Mesa Standard Terms & Conditions
2. Pricing (Exhibit B(
3. Scope of Work (Exhibit A)
4. Other Exhibits not listed above
d. Sdlicitation including any addenda
e. Contractor Response

Payment. Subject to the provisions of the Agreement, the City will pay Contractor the sum(s) described in
Exhibit B ("Pricing”) in consideration of Contractor's performance of the Scape of Wark during the Term.

Pricing. Contractor's pricing shall be in the format of a minimum percentage discount off a verifiable price
index. Contractor may submit discounts for various manufacturers. At the time of purchase, Contractor
may offer deeper discounts beyond the discounted price list, based on volume or other factors, as
applicable. Minimum discounts will remain firm during the entirety of the Term of the Agreement, unless the
Contractor requests o increase its discount percentage, and will include all charges that may be incurred In
fulfiling requirement(s). In addition to decreasing prices for the balance of the Term due to a change in
market conditions, a Contractor may conduct sales promotions involving price reductions for a specified
lesser period. In the event a Product is discontinued, Contractor will pravide a Product of the same or
greater functionality, utilizing the discount structure.

It is the Contractor's Responsibility to provide the City with an up-to-date price list for the duration of the
Agreement.

6.1 Prices. All pricing discounts shall be firm for the Term and all extensions or renewals of the Term
except where otherwise provided in this Agreement, and will include all costs of the Contractor
providing the Products/Service including transportation and insurance costs. No fuel surcharges
will be accepted unless allowed in this Agreement. The City shall not be invoiced at prices higher
than those stated in the Agreement.
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The Contractor further agrees that any reductions in the price of the Products or Services covered
by this Agreement will apply to the undelivered balance. The Contractor shall promptly notify the
City of such price reductions.

No price modifications will be accepted without proper request by the Contractor and response by
the City's Purchasing Services Division.

6.2 Price Adjustment. Any requesis for reasonable price adjustments must be submittad in
accordance with this section. Requests for adjustment in cost of labor and/or Products must be
supported by appropriate documentaticn. There is no guarantee the City will accept a price
adjustment therefore Contractor should be prepared for the Pricing to be firm over the Term of the
Agreement. The City is only willing to entertain price adjusiments based on an increase to
Contractor's actual expenses or other reasonable adjustment in providing the Services/Products
under the Agreement. If the City agrees to the adjusted price terms, the City shall issue written
approval of the changefor reasonable price adjustments must be submitted in accordance with this
Section 5.3. Reqguests for adjustment in the cost of labor andfor materials must be supported by
appropriate documentation. There is no guarantee the City will accept a price adjustment therefore
Contractor should be prepared for the Pricing to be firm over the Term of the Agreement. The City
is only willing to entertain price adjustments based on an increase to Contractor's actual expenses
or other reasonable adjustments in providing the services/materials under the Agreement. If the
City agrees to the adjusted price terms, the City shall issue written approval of the change.

During the sixty (60) day period prior to expiration date of the then-current term of the Agresment,
the Contractor may submit a written request fo the Cily to allow an increase to the prices in an
amount not to exceed the twelve (12} month change in the Consumer Price index for All Urban
Consumers (CPI-U), US City Average, All ltems, Not Seasonally Adjusted as published by the U.S.
Department of Labor, Bursau of Labor Statistics (htip-//iwww bls govl/epithome. htm). The City shall
review the request for adjustment and respond in writing; such response and approval shall not be
unreasonably withheld,

6.3 Renewal and Extension Pricing. Any extension of the Agreement will be at the same pricing as
the initial term. If the Agreement is renewed in accordance with Section 1, pricing may be adjusted
for amounts other than inflation that represent actual costs to the Gontractor based on the mutual
agreement of the Parties. Contractor may submit a request for a price adjustment along with
appropriate supporting documentation demonstrating the cost to the Contracter, Renewal prices
shall be firm for the term of the renewal period and may be adjusted thereafter as outlined in
Subsection 6.2, There is no guarantee the City will accept a price adjustment..

6.4 Invoices. Payment will be made to Contractor following the City's receipt of a properly completed
invoice. Any issues regarding biling or invoicing must be directed to the City Department/Division
requesting the Service or Product from the Contractor. A properly completed invoice should contain, at
a minimum, all of the following:

6.4.1 Confractor name, address, and contact information;

6.4.2 City billing information;

6.4.3 City contract number as listed on the first page of the Agreement;
8.4.4 Invoice number and date;

6.4.5 Paymenlierms;

6.4.6 Date of Services or delivery of Product;

6.4.7 Description of materials or services provided;

6.4.8 If product provided, the quantity delivered and pricing of each unit;
6.4.9 Applicable Taxes;

6.4.10 |f applicable, mileage or fravel costs; and

8.4.11 Total amount due.

6.5 Payment of Funds. Contractor Contractor acknowledges the City may, at its option and where
available use a Procurement Cardle-Payables to make payment for orders under the Agreement;
otherwise, payment will be through a traditional method of a check or Electronic Funds Transfer
(EFT) as available.
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6.6 Disallowed Costs, Overpayment. If at any time the Cily determines that a cost for which payment
was made to Contractor is a disallowed cost, such as an overpayment or a charge for
Products/Service not in accordance with the Agreement, the City will notify Contractor in writing of
the disallowance,; such notice will state the means of correction which may be, but is not limited to,
adjustment of any future claim/invoice submitted by Contractor in the amount of the disallowance,
or to require repayment of the disallowed amount by Contractor. Contractor will be provided with
the opportunity to respond to the notice.

7 Insurance.

7.1 Contractor must obtain and maintain at its expenss throughout the Term of the Agreement, at a
minimum, the types and amounts of insurance set forth in this Section 7 from insurance companies
authorized to do business in the State of Arizona; the insurance must cover the Products/Service to
be provided by Contractor under the Agreement. For any insurance required under the Agreement,
Contractor will name the City of Masa, its agents, representatives, officials, volunieers, officers,
elected officials, and employees as additional insured, as evidenced by providing either an
additional insured endorsement or proper insurance policy excerpts,

7.2 Nothing in this Section 7 limits Contracter's responsibility to the City. The insurance requiremants
herein are minimum requirements for the Agreement and in no way limit any indemnity promise(s)
contained in the Agreement. The City does not warrant the minimum limits contalned herein are
sufficient to protect Contractor and subcontractor(s) from liabilities that might arise out of
performance under the Agreement by Contractor, its agents, represeniatives, employees, or
subcontractor(s). Contractor is encouraged to purchase additional insurance as Contractor
determines may be necessary.

7.3 Each insurance policy required under the Agreement must be in effect at or prior to the execution
of the Agreement and remain in effect for the Term of the Agreement.

7.4 Prior to the execution of the Agreement, Contractor will provide the City with a Certificate of
insurance (using an appropriate "ACORD" or equivalent certificate) signed by the issuer with
applicable endorsements. The City reserves the right to request additional copies of any or all of
the policies, endorsements, or notices relating thereto required under the Agreement.

7.5 When the City requires a Certificate of Insurance to be furnished, Confractor's insurance is primary
of all other sources available. When the City is a certificate holder andfor an additional insured,
Contracfor agrees no policy will expire, be canceled, or he materially changed to affect the coverage
available without advance writien notice to the City.

7.6 The policies required by the Agreement must contain a waiver of transfer rights of recovery (waiver
of subrogation) against the City, its agents, representatives, officials, volunteers, officers, elected
officials, and employees for any claims arising out of the work of Contractor where permitted by law.

7.7 All insurance cerlificates and applicable endorsements are subject to review and approval by the
City's Risk Management Division.

7.8 Types and Amounts of Insurance. Contractor must obtain and retain throughout the term
of the Agreement, at a minimurn, the following:

781 Worker's compensation insurance in accordance with the provisions of Arizona law. If
Contractor operates with no employees, Contractor must provide the City with written
proof Contractor has no employees. If employees are hired during the course of this
Agreement, Contractor must procure worker's compensations in accordance with
Arizona law.

7.8.2 The Coniractor shall maintain at all times during the term of this contract, & minimum
amount of $1 million per occurrence/$2 million aggregate Commercial General Liability
insurance, inciuding Contractual Liability. For Commercial General Liability insurance,
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10.

11.

12.

the City of Mesa, their agents, officials, volunteers, officers, elected officials or
employees shall be named as additional insured, as evidenced by providing an
additional insured endorsement.

7.83 Automobile liability, bodily injury and property damage with a limit of $1 million per
oceurrence including owned, hired and non-owned autos.

Regquirements Contract, Contractor acknowledges and agrees the Agreement is a requirements
contract; the Agreement does not guarantee any purchases will be made {minimum or maximum).
Orders will only be placed when the City identifies a need and issues a purchase order or a written
notice to proceed. The City reserves the right to cancel purchase orders or a notice to proceed within
a reasonable period of time of issuance; any such cancellation will he in writing. Should a purchase
order or notice to proceed be canceled, the City agrees to reimburse Contractor for any actual and
documented costs incurred by Contractor. If the City cancels a purchase order following shipment of
the Products but prior to delivery, the City shalt pay all freight and handling charges for shipment and
return shipment of such Products to Contractor. All returns shall be made in accordance with
Contractor's Return Policy found at www.shi.com/returnpolicy and this Agreement, with the terms of
this Agreement controlling. The City will not reimburse Contractor for any avoidable costs incurred
after receipt of cancellation including, but not limited io, lost profits, shipment of Product, or
performance of Services. The City reserves the right to purchase contracted items through other
sources if determined in the best interests of the City to do so.

Notices, All notices to be given pursuant to the Agreement will be delivered 1o the Confractor at the
address listed on Page 1 of this Agreement. Notice will be delivered pursuant to the requirements set
forth the Mesa Standard Terms and Conditlons that are attached to the Agreement as Exhibit C.

WARRANTY, Contractor warranis that the Services and Products will conform ta the requirements of
the Agreement. Additionally, Contractor warrants that all Services will be performed th a good,
workman-fike and professional manner. The City's acceptance of Services or Products provided by
Contractor wili not relieve Coniractor from its obligations under this warranty. - if any Products or
Services are of a substandard or unsatisfactory manner as determined by the City, Contractor, at no
additional charge to the City, will provide Products or redo such Services until in accordance with this
Agreement and to the City's reasonable satisfaction.

OEM PRODUCT WARRANTY., Coniractor is a value-added reseller {"VAR") of Products, not the
Original Equipment Manufacturer ("OEM") or licensor, and, except as provided herein, Contractor
disclaims any warranty responsibility regarding warranties provided by the OEM for the Products
provided under this Agreement ("OEM Product Warranty"). Contractor shall forward the OEM Product
Warranties to the City which are provided to Contractor from the OEM of the Product and, tothe extent
granted by the OEM, the City shall be the beneficiary of the OEM's Product Warrantieswith respect to
the Product. Contractor is not a party te any such terms of the OEM Product Warranty betwaen the
City and OEM and the City agrees to look to the OEM for satisfaction of any and all OEM Product
Warranty claims related to that OEM's Fraduct.

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT, CONTRACTOR HEREBY
DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, WARRANTY OF NONINFRINGEMENT, OR ANY WARRANTY RELATING TO THIRD
PARTY SERVICES OR PRODUCTS. THE DISCLAIMER CONTAINED IN THIS PARAGRAFPH DOES
NOT AFFECT THE TERMS OF ANY OEM PRODUCT WARRANTY.

Renresentations of Contragtor, To the best of Gontractor's knawledge, Contractor agrees that:

a. Contracter has no obligations, legal or otherwlse, incansistent with the terms of the Agreement
or with Confractor's undertaking of the relationship with the Giy;

b. Performance of the Services called for by the Agreement do not and will not violate any
applicable law, rule, regulation, or any proprietary or other right of any third party;
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13.

14.

18,

c. Contractor will not use in the performance of Contractor’s responsibilities under the Agreement
any proprietary information or trade secret of a former employer of its employees (other than
City, if applicable); and

d. Contractor has not entered into and will not enter inte any agreement, whether oral or written,
in conflict with the Agreement.

jti Exhibit &€ to the Agreement is the Mesa Standard Terms
and Conditions as modified by the Parties, which are incorporated by reference into the Agreement as
though fully set forth herein. In the svent of any inconsistency between the terms of the Agreement
and the Mesa Standard Terms and Conditions, the language of the Agreement will control. The Parties
or a Party are referred to as a "party” or "parties” in the Mesa Standard Terms and Conditions. The
Term is referred to as the "term” in the Mesa Standard Terms and Conditicns.

imi ic Si This Agreement may be executed intwo
{2) or more counterparts, each of which will be deemead an original and all of which, taken together,
will constitute one agreement. A facsimile or other electronically delivered signature to the Agreement
will be deemed an original and binding upon the Party against whom enforcement is sought.

ibits. All Recitals and Exhibils to the Agreement are hereby
incorporated by reference into the Agreement as if written out and included herein, In the event of any
inconsistency between the ferms of the body of the Agreement and the Exhibits, the language of the
Agreement will control.

Exhibits to this Agreement are the following:

{A) Seope of Work / Technical Specifications
{B) Pricing
(C) Mesa Standard Terms and Conditions
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16.

17.

18.

19.

Aftorneys' Feas, The prevailing Party in any litigation arising out of the Agreement will be entitled to
the recovery of its reasonable attorney's fees, court costs, and other litigation related casts and fees
from the other Party.

Title, Risk of Loss. Returng, Contractor shall transfer to the City good and merchantable title to the
Product, free from all liens, encumbrances and claims of others, upon delivery of the Product to and
its receipt by the Cily, at which time title and risk of loss shall vest fully in the City, unless notice of
rejection is provided to Contractor's authorized representative within three {3) business days after
such delivery. All returns of Product shall be made in accordance with this Agreement and Contractor's
Return Policy found at www.shi.com/returnpglicy. with the terms of the Agreement controlling.

Additional Acts. The Parties agree to execute promptly such other decuments and to perform such
other acts as may be reasonably necessary to carry out the purpose and intent of the Agreement.

Headings, The headings of the Agreement are for reference only and will not limit or define the
meaning of any provision of the Agreement.
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By executing below, each Party acknowledges that it understands, approves, and accepts all of the terms
of the Agreement and the attached exhibits.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written,

CITY OF MESA, ARIZONA

Edward (Quedens

Edward Quedens

Printed Name

Business Services Director

Title

7/3/24 12.57 MIST

Date

REVIEWED BY:
ed Stalli

By: Ted Stallings

Ted Stallings, CPFPB
Procurement Officer Il

SHI INTERNATIONAL CORPF,

DacuSigned by:

By: Vaiokine Marn

“~—EA418E789F08404. .

Kristina Mann

Printed Name

Sr. Manager - Contracts

Title
7/1/2024

Date
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EXHIBIT A
SCOPE OF WORK
1. SCOPE OF WORK: For the purchase of Information Technology Solutions, Products, and
Services.
2. ORDERING. Although the Cily Is open to alternate ordering methods, the primary methods for
customers placing orders with the Supplier are the following:
a. Online
b. Email
c. Telephone
d. Fax
3. DELIVERY REQUIREMENT. The contractor agrees to deliver all products to the desktop of the

ordering customer and be delivered F.O.B. destination, freight pre-paid and allowed to various
locations throughout the City. In many cases within the City, the Contractor may be asked to deliver
all goods to the front counter within a given department. This is the City of Mesa requirement and
other participating agencies may have other delivery requirements.

4, SCOPE OF PRODUCTS. The intent of this solicitation is to establish a contract with the ability to
purchase a comprehensivs, wide varisty of Information Technology Solution Products and Services
including but not limited to the following categories:

a. Software: National brand name Microsoft, Google, Oracle, Enterprise
applications/solutions, cyber security applicaticns/solutions, ete,

b. Personal Computer Systems: National brand name deskfop PCs, notebaoks, laptops,
tablets, and other related devices from Enterprise Tier and Middle Tier Contractors that are
business related computers, manufactured by companies, such as, Apple, COMPAQ, Dell,
Gateway, Hewlett Packard, IBM / Lenovo, Panasonic, and Toshiba, Product will include
the operating system license, software media and documentation in the hardware
shipment.

c. Standard Business Workstation: These will be used for typical tasks, which will include
word processing, spreadsheet analysis, database management, business graphics,
statistical analysis, internet, and other office automation activities. Product will include the
operating system license, software media and documentation in the hardware shipment.

d. High End Workstation: These will be used by application developers using GIS, CASE or
other high-level language development tools, Computer Aided Design and Draiting
professional, Internet Application developers or other sophisticated application work.
Product will include the operating system license, software media and documentation in
the hardware shipment.

e. Laptop Computer or Notebaok: These will be used by traveling or remote accass user for
typical office automafion and business productivity use. With a port replicator or docking
station, it may also be used as a standard deskiop. Product will include the operating
system license, software media and documentation in the hardware shipment.

f.  Network Equipment: This includes equipment primarily used for communications over an
IP netwerk. This includes servers {physical and virtual), layer 2 and layer 3 switches,
routers, area wireless access points, pointto-point wireless access, optics, media
interfaces (i.e. serial, T1, T3, OC3) and fiher channel. Class of equipment should include
home office, small and medium business, and enterprise. Contractors may include, but
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not limited to, Cisco Systems, Dell, Juniper Networks, HP, Extreme Networks, Enterasys
Networks, D-Link, Netgear, and Brocade Communications Systems.

9. Monitors: These will include plug and play compatible monitors that are manufactured for
the above systems and/or any other brand that may be specifically called for by the ordering
entity and which meet the most current UL and OSHA requirements.

h. Computer and Network Products. Peripherals, Accessories, and Components: Complete
availahility of major manufacturer's product lines on items such as, but not limited to RAM,

graphic accelerator cards, network interface cards, cables, printers, scanners, monitors,
AV equipment, unified communications hardware, mobility hardware, modems, routers,
switches, keyboards, drives, memory cards, cables, batteries, power management,
supplies, etc.

i. Information Technology/Educational Furniture: Includes furniture design, delivery,
installation, parts, maintenance, and repair and replacement.

j» Services: Services such as, but not limited fo cloud computing, consulting, technical
support, leasing/financing, trade-ins, repair, design, analysis, configuration,
implementation, installation, training, maintenance, advisory, managed and support
services, staff augmentation, professional services, stc. In addition, services that are
related to the design, use, or operation of the products being purchased such as system
configurations, testing, hardware/software instaliation, upgrades, imaging, etc. Services
may also include materials, equipment, and supplies provided by the Reseller under an
SOW.

Nota: All hardware should come assembled. For example, if extra memory, additional
drives, or peripherals are ordered, the Contractor must install them unless the Participating
Agency requests, that they not be instalied.

k. Comprehensive Product Offering: Offeror's complete catalog and services offered shall be
available. Each offeror awarded a contract under this solicitation may offer their complete
product and service offering. Pricing for products and services must be entered on the
appropriate section of the Price Page. The City reserves the right to accept or reject any
or all items offered.

I.  Finaneing: Options available such as lease programs and conditional sales contracts.

5. LICENSES. Participating Agencies may be required to sign a separate agreement, rider, or End
User Licensing Agreement ("EULA"), efc., as required by manufacturers.

6. DEFECTIVE PRODUCT. All defective products shall be replaced and exchanged by the
Contractor. The cost of fransportation, unpacking, inspection, re-packing, re-shipping, or other like
expenses shall be paid by the Contractor. All replacement products must be received by the City
within seven (7) business days of initial notification.

SUPPLEMENTAL PRODUCTS AND SERVICES: The scope described in this RFP and resulting
cantraci(s) is preliminary in nature and intended to provide Contractors with & general overview of
the major tasks envisioned as part of this solicitation. The City reserves the right to expand and/or
reduce the Project Objectives as may be appropriate based on the technical content of the
successful Contraclor's proposal andfor during contract negotiations based on budget
considerations.
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EXHIBIT B
PRICING
Attachment A Pricing will be added herg when Agreement is finalized.
: add additional !
+_manufacturersidiscounts 1
: Propose s 1
Item Proposed ' d Manufacturer |
# Praduct Product / Group Riscount Manufacturer Name I Diseolnt Name -
1) Desktops 3% Full Catalog (Examples are HPE, Dell, | % R
Lenovo, Acer, Apple,efc) i .
2) Notehooks 3% Full Catalag {Examples are HPE, Dell, | % !
Lenovo, Acer,Apple efc} ' I
_ 3) Tablets 3% Full Catalog {(Exmaples are HPE, Dell, ! % 1
1.00 Group 1 - Systems Lenovo, Acer, Surface,Apple etc) ! !
4) Servers (Physical and Virtual) (1 3% Fuli Catalog (Examples are Del,HPE, 1 % 1
Processor, 2 Precessor, 4+ Lenovo, IBM, Cisco, efc) \ :
Processor, Blade, Tower, Unix, I 1
Handhelds, etc) 1 1
5) Keyboards 5% Full Catalog ; % .
5) Mice 5% Full Catalog ; % :
7) Imaging Scanness &% Full Catalog : Ya !
8) POS Scanners 5% Full Catalag : % :
9) Poirting Davices 5% Full Catalog ! Yo !
2.00 | Group 2 -input Devices | 103 Bar Coda Readers 5% Full Catalog ! % 1
113 Audio Input 5% Full Catalog | Y 1
12) Input Adapters 5% Full Catalog ; ~ % '
13) PC and Network Cameras 15% Full Catalog P % '
14) Input Gables 15% Full Catalog i - '
15) Input Accessories 15% Full Catalog ' % ,
16) Displays 3% Full Catalog : % :
17} Printers 5% Full Catalog : 3 __%_ :
i i 5% Full Catalog ! % t
3.00 | Group 3 - Oulput Devices |—o) ket Printres _ ; = :
19} Inkjet Photo Printars 5% Full Catalog ! % '
20} Laser Printers 5% Full Catalog ! % h
21} Label Printers 5% Full Catalog } % '
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22) Dot Mairix Printers 5% Full Catalag
23) Multi-Function Printers 5% Full Catalog ’
24) Wide Format Printers 5% Full Catalag 4
25) Multi-Funiction Inkjet Printers 5% Full Catalog i
28) Wide Format Printers 5% Full Catalog <
27) Fax Machine Printers % Full Catalog ot
28) Printer Agcessories 5% Full Catalog i
29) Projectors 5% Full Catalag j :;:
30) Projector Actessories 5% Full Catalag L
31) Audio Input 5% Full Catalog o i
32) Video Cards 5% Full Catalog %k i
33) Sound Cards 5% Full Catalag : % '
34) Output Accessories 5% Full Catalog : % .
35) Printer Consumables 5% Full Catalog : % N
35) Desktop 5% Full Catalog : Y '
37) Flash 5% Full Catalog ! % !
38) Networking 5% Full Catalog 1 % |
400 Group 4 - Memory 1o Notebook 5% Full Gatalog : % i
40) Printer / Fax 5% Full Catalag : % |
41) Server 5% Full Catalog i % I
42) Adapters Fibre Channel 5% Full Catalog : % T
43) Adapters FireWire { USB 5% Full Catalag ) % .
44) Adapfers IDE/ATA/SATA 5% Full Catalag : ) '
45) Adapters RAID 5% Full Catalag : % '
46) Adapters SCSI 5% Full Catalag ! % !
5.00 Group 5§ - Storage 47) Bridges & Routers 5% Full Catalog ! % !
’ Devices 48) Disk Arrays 5% Full Cataleg 1 % 1
30) Disk Arvays JOOD 5% Full Catalog TR i
50) Drives Magneto-Gptical 5% Full Catalog % —
51) Drives Removable Disks 5% Full Cataleg T % .
52) Fiber Channel Switches 5% Full Catalog T % !
"53) Hard Disks - External 5% Full Catalog ’ R % ,
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54) Hard Disks - Fibre Channel 5% Full Catalog i i
55) Hard Disks - IDE/ATAS 5% Full Catalog i '
56)._Hard Disks - Notebaok 8% Full Catalog i T
57) Hasd Disks - SCS 5% Fuli Catalog . '
58) Neiworking Accessories 5% Full Gatalog L '
59) Optical Drives - CD-ROM 5% Full Catalog N '
B0} Optical Drives - CD-RW 5% Full Catalog i o !
61) Optical Drives - DVD-CD 5% Full Catalog i Y !
62) Dpfical Drives - DVD-RW 5% Full Catalog R !
B3} Storage Accessories 5% Fuli Catalog [ c % |
64) Storage - NAS 5% Full Catalog % :
65) Storage - SAN 5% Full Catalog P % .
66) Tape Autcloaders -AlT 5% Full Catalog T % '
57) Tape Autoloaders - DAT 5% Full Gatalog j % '
88) Tape Autcloaders - DLT 5% Full Catalog ; % ,
B3} Tape Aulcloaders - LTO 5% Full Catalog ! % !
70) Tape Drives - 4mm 5% Full Catalog ! % !
71) Tape Drives - Bmm/VXA 5% Full Catalog ! % !
72) Tape Drives - AIT 5% Full Catalog L %
73) Tape Drives - DAT 5% Full Catalog | %
74} Tape Drives - DLT 5% Full Catalag ' %
75} Tape Drives - LTO/Ultrium 5% Full Catalog / %
78} Tape Drives SDLT 5% Full Catalog : %
77} Tape Drives - Travan 5% Full Catalag ; %
78} 10/100 Hubs & Switches 5% Full Catatog Il %
79} Bridges & Routers 5% Full Catatog ! %
80) Gigabit Hubs & Swiiches 5% Full Catalog i %
6.00 Group & - Network 81} Concentrators & Multiplexers 5% Full Catalog ' % '
Equipment 82) Hardwara Firewalls 5% Full Gatalog l % A
83) Intrusion Detection 5% Full Catalog : % :
B4) KVM 5% Full Catalag i % b
85) Modems 5% Full Catalog { L% :
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86) Network Test Equipment 5% Full Catadog ‘ % I
87) Network Adapters 5% Full Catalog ] % 1
88) Nastwork Cables 15% Full Catalog 3 % F
89) Network Accessories 5% Full Catalog 0 % I
90) Repeaters & Transcisvers 5% Full Gatalog i % :
91) Wirelass LAN Accessories 5% Fullt Catalog b % :
92) Token Authentication 5% Full Catalog ! % '
93) 10G Fiber Optic Transceivers 5% Full Catalog : % :
94) 1G Fiber Optic Transceivers 5% Full Catalog ' % i
?ﬂ?érgls(;(;tr;smg Packages {(e.g. 4% Full Catig%ég?fg;ﬂ:f:ftg ferosof, E % E
96) Licensing Backup 4% Full Catalog : %] !
97) Licensing Barcode/OC 4% Full Catalog ! %. !
98) Licensing Business Application 4% Full Catalog i % '
89 Licensing CADICAM 4% Full Gatalog : % ‘
100) Licensing - Cloning 4% Full Catalog ' % ;
101) Licensing - Computer Services 4% Full Catalog ' % ;
102) Ligensirice - Database 4% Full Catalag : :
103) Licensing - Develapment 4% Full Catalog : j
104) Licensing - Entertainment 4% Full Catalog ; !
7.00 Group 7 - Software 105} Licansing - Financial 4% Full Catalog : _:
10€) Licensing - Flow Chart 4% Full Catalog } )
107) Licensing - Graphic Deslgn 4% Full Catalog H ]
108) Licensing - Handheld 4% Full Catalog 1 1
108) Licensing - Network OS 4% Full Catalog i % T
110} Licensing - 08 4% Full Catalog ' % :
111} Licensing - Parsonal 4% Full Catalog ' % :
Organization ) L
112} Licensing - Presentation 4% Full Catalog : % .
113) Licensing - Reference 4% Full Catalog ! % ;
114) Licensing - Report Analysis 4% Full Catalog ! % !
115) Licensing - Spreadhsest 4% Full Cataleg ! % !
118) Licensing - Utilities 4% Full Catalog 1 % 1
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117) Licensing - Warranties 4% Full Catalog i % | '
118) Licensing - Web Development 4% Full Catalog i % ]
119) Licensing -~ Werd Processing 4% Full Catalog ; L :
120) Software - Backup 4% Full Catalog ' %] \
121) Softwars - Barcade / OCR 4% Full Catalog : % Il
122). Sqﬂware - Business 4% Full Catalog : [ :
Application h 17 \
123) Software - CAD/CAM 4% Full Catalog ! % !
124) Software - Cloning 4% Full Catalog ! % !
125) Software - Computer Services A% Full Catalog ! % '
128) Software - Database 4% Full Catalog 1 % 1
127) Software - Developrment 4% Full Catalog 1 % .
128) Software - Entertainmant 4% Full Catalog : % :
128) Software - Financial 4% Full Catalog . % 1
130) Software - Flow Chart A% Full Catalog : % :
131) Software - Graphic Design 4% Full Catalog : Yo :
132) Software - Handheld 4% Full Catalog | % '
133) Softwars - 08 4% Full Catalog ' % !
134) Software - Persanal 4% Full Catalog ! % '
Orgamzalion 1 . 1
135) Software - Presentation 4% Full Catalog ' %! '
136) Software - Reference 4% Full Catalog ' %' '
137) Sofiware - Report Analysis 4% Full Catalag : % :
138) Soflware - Spreadsheet 4% Full Catalog ; % :
139) Software - Utilities 4% Full Catalag : % :
140} Software - Warranties 4% Full Catalog : % :
141) Software - Web Development 4% Full Gatalog ! % ;
142) Software - Word Processing 4% Full Catalog ! % t
143) Media - 4mm tape 5% Full Catalag ' % ]
144) Media - AIT lape 5% Futl Catalog ' % t
8.00 | Group 8 - Madia Supplies | 945) Media - DAT tape 5% Full Catalog : % ;
148) Media - DLT tapa 5% Full Calalog i % .
147) Wediz LTO / Ultrium tape drive 5% Full Catalog i % :
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148) Media - Magneta - Optical 5% Full Catalog ; % i
148) Media - Optical 5% Full Catalag i % ;
150) Media - SLR tape 5% Ftili Catalog : % |. _:
151) Media - Travan fape 5% Full Catalog : % I
152)_Media - VXA taps 5% Fuk Catalog : % | ;
153) Madia - zip 5% Full Gatalog | % :
154) IP phones 15% Fu¥ Catalog : % :
155) Video conferencing products 15% Full Catalag ! % I
158) Monitors/TV's 3% Full Catalog i % '
i 157) Mounts 5% Full Catslog 1 % I
9.00 GmuP,g}g,Zgiﬁr;tlm & 158) Voice gateways / servers 15% Full Catalag i % 1
159) Headsels 15% Full Catalog i % .
160) Audo conferencing products 5% Full Catalog } % )
161) Analog phones 15% Full Gatalog : % X
162) Accessories 15% Full Catalog , % :
163) Advanced Integration 5% Full Catalog : % !
164) Asset Disposal 5% Full Catalog ! % !
165) Asset Management 5% Full Gatalog ! % 1
166) Cahles 15% Full Catalog 1 %_ 1
167) Cables - custom 15% Full Catalog V% i
168) Cablas - printer 15% Full Catalog : ] ._% : :
169) Gloud Sorage and Services 0% Full Catalog T % ,
(such as Azure, Amazon, Wasabi, ' 1
ete.) P \
10.00 Group 10 - Other 170) Complex warranties 5% Full Catalog e % T
171) Deskiop Accessories 5% Full Catalog P % O
172) Display Accessories 5% Full Catalog P % :
173)_Electronic Services 5% Full Gatalog : % :
174) Handheld Accessories 5% Full Calalog : % '
175) Imaging Accessories 5% Full Calalog ! % !
176) Imaging - Camcorders 15% Full Calalog ' % !
177) Imaging - Digital Cameras 15% Full Catalog t % !
178) Intrenal Lab Service 0% Full Catalog ( % ?
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179) Lab fees 0% Full Catalog ! Yo i
180) Managed Services 0% Full Catalog % 'i
181) Miscellaneous seolutions 0% Full Catalog : ~ % L
:Sﬁi)dr:sounfing hardware for 5% Full Catalog . % o

1 L ]
183) Networking Warranties 5% Full Catalog L :
184) Noteback Atcessories 5% Full Catalog ) '
185) Notebook Batteries 5% Full Catalog : % '
185) PC Lab order services 0% Full Catalog R !
187) POS Accessories 5% Full Catalog 1 C % S i
188) POS Displays 3% Full Catalog ! % '
189) Powar Accessories S% Fult Catalag ! % :
190) Power Surge Protection 5% Full Catalag i % :
191) Power UPS 5% Full Catalog V. % :
192) Server Accessories 5% Full Catalog : % '
193) Service Charge 0% Full Catalog : % :
124) Systerd Components 5% Full Catalog ! % :
195) Training Courses 0% Full Catalog ! % !
196) Training Reference Manuals 0% Full Gatalog ! % 4 !
197) Warranties - Electronic 5% Full Catalog ' % |
198) IPAD / Tanlat Stylus 5% Full Catalog ' % L
199) Mouse /Wrist Pads 5% Full Catalog : % B
200) Securily Locks and Hardware 5% Full Catalog R g
201) Tools 0% Full Catalog : "% ) }
i(cl;zésl:gg:;nent Scanner 5% Full Gatalog : % ' ;
204) Fiatbed Scanners 5% Full Catalog E % . 5
205) Mobile Scanners 5% Full Catalog .k 3
206) Network Scanmers 5% Full Catalog b % 5
207) Sheetfed Scanners 5% Full Catalog % )
208) Wide Format Scanners 5% Full Catalog ' % :
208) Workgroup / Department 5% Full Catalog : [ )
Scanner | :
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210) Build fo Order Deskiops 3% Full Catalog ' % i

211) Netlop 3% Full Catalog ; % I

212) Point of Sale 3% Full Catalog H % y

213) Ultra Small Form Factor 3% Full Catalog i % .

214) Apple { Mac Memory 5% Full Catalog , % !

Upgradss i 1

215) Chips / SIMMs/SIPPs / ROMs 5% Full Catatog : % ]

216) Computer Casss 5% Full Catalag : % !

217) CPUs / Fans 5% Full Catalog ) % 1

218) Membary Accessotias 5% Full Catalog ] % o1

219) Motherboards / Chassis 3% Full Catalog ] o

220} 1 - 2 port Serial Boards 3% Full Catalog ' %

221) 3+ port Serial Boards 3% Full Catalog ' %

292) Gonsole Server 3% Full Catalog : %

223) Device Server 3% Full Catalog : %

224) Terminal Server 3% Full Catalog : %

225) Content Management 0% Full Catalog ! %

226) Firewall/ VPN Applicances 5% Full Catalog ! %

227) Muttifunction Security 5% Full Catalog 1 %

Appliances 1

228) Network Camera Actessorias 5% Full Catalog | % !

229) Network Cameras 15% Full Catalog | % ]

230) PhysicaliEnvironmental 0% Full Cataleg : % :

Security 3 ]

231) Security Applicance 5% Full Catalog ! % !
1 1

Accessories _ ' ,

232) Secutily Tokens 4% Full Catalog ! % !

233) Unified Threat Management 4% Full Catalog ! % !

234) 2-way Radios / Walkie Talkies 5% Full Catalog ! % B

235) Apple Notebooks % Ful Catalog ! % !

236) Convertible PCs / Slate PCs / 3% Full Catalog B % t

iPAD _ ' L

237) iPAD 3% Full Catalog B % R :

238) Slate Tablet Gomputers 3% Full Catalog : % :
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239) GPS/FDA 3% Full Catalog ' % 1
240} Wireless Communication 5% Full Catalog i % .
Devices 1 . 1
241) Battaries 5% Full Catalog ' %. .
242) Power Supplies / Adapters 5% Full Catalog ' %, Y
243) Rackmountain Equipment 5% Full Catalog : % :
244) Remote Power Management 5% Full Catalag : % :
245) Surge Suppressors 5% Full Catalog ! %' :
246) UPS / Batiery Backup 5% Full Catalog K % '
247 14" & smaller LCD Display 3% Full Catalog ' % :
248) 15-18" LED Display 3% Full Catalog ] % '
249) 15-18" Wide LCD Display 3% Full Gatalog ' % i
250) 15-18" Wide LED Display 3% Full Catalog ' % :
251} 20-30" LCD Display 3% Full Catalog ) % .
252) 20-30" Wide LCD Display 3% Full Catalog : % !
253) 20-30" Wide LED Display 3% Full Catalog ' % !
254) PColP and Zero Client 3% Full Catalog ! % t
Nisplays : :
255} Arm Mounts 5% Full Catalog 1 [ I
256) Ceiling Mounts 5% Full Catalog ] % L
257) Combo Mounts 5% Full Catalog ) % i
258) Desklop Stands / Risers 5% Full Cataleg i % )
259) Flal Wlal Mounts 5% Full Catalog : % i
260) Mount Accessoriss 5% Full Catalog : % 3
251) Pole Display 3% Full Catalog : % !
262) Stands / Carts / Feet 5% Full Catalog ! % 1
263) Tilt Wall Mounts 5% Full Catalog ! % K
264) C-Cure Products 4% Full Catalog ! % I
265) Istar Products 5% Full Catalog ; % | ]
266) Information 5% Full Catalog : %, i

Technology/Educational Furniture
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Cloud EULA URL’s

Amazon Web Services (AWS}) hitps:/faws.amazon.com/agreemeant/

Goagle Cloud Platform (GCP} hitps:/icloud.google.com/terms

Microsoft Azure: https:/fazure.microsoft.com/en-us/supportflegay

STANDAR
SERVICE D HOURLY DISCOUNT FROM STANDARD RATE
RATE
Hourly rates are for SHI and current approved partner-performed services for standard
engagements. Highly skilled projects and new partnets may carry higher rates.

267) Data / Mobility Architect 0%
Consullant $326.00 Per SOW
268) Design and Analysis $325.00 0% Per SOW
269) Cable Technician $115.00 0% Per SOW
270) Configuration $325.00 0% Per SOW

11.00 troup 11 - Services 271) Engineer $225.00 0% Per SO0W
272) Implementation $225.00 0% Per SOW
273) Installation $225.00 0% Per SOW
274) Project Coordirator $85.00 0% Per SOW
275) Project Manager $185.00 0% Per SOW
276) Technician $90.00 0% Per SOW
277) Training $225.00 0% Per SOW
278) Maintenance & Support $225.00 0% Per SOW
279) Solution Architect / Consultant | $275.00 0% Per SOW
280) Staff Augmentation Saervices $50-3500 0% Per SOW
and Support

Proposed
Product ! Group Discount Manufacturar Name
Group 12 - Additional ﬁ"a’tg,";ﬁ'e!”‘”’e or unnamed 0% Full Catalog
12.00 Produci:jséﬁgi[l\gdces Not Dell Apex FOB 0%
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EXHIBIT C
MESA STANDARD TERMS AND CONDITIONS

1. INDEPENDENT CONTRACTOR. [t is expressly understood that the relationship of Contractor
to the City will be that of an independent confractor. Contractor and all persons employed by
Contractor, either directly or Indirectly, are Contractor's employees, not City employees.
Accordingly, Contractor and Contractor's employees are not entitled to any benefits provided
to City employees including, but not limited to, health benefits, enrallment in a ratirement system,
paid time off or other rights afforded City employees. Contractor employees will not be regarded
as City employees or agents for any purpose, including the payment of unemployment or
workers' compensation. If any Contractor employses or subcontractors assert a claim for wages
or other employment benefits against the City, Contractor will defend, indemnify and hold
harmless the City from all such claims.

2. SUBCONTRACTING. Contractor may not subcontract work under this Agreement without the
express written permission of the City. If Confractor has received authorization to subcontract
work, it is agreed that all subcontractors performing work under the Agreement must comply
with its provisions. Further, all agreements between Contractor and its subcontractors must
provide that the terms and conditions of this Agreement be incorporated therein.

3. ASSIGNMENT. This Agreement may not be assigned either in whole or in part without first
receiving the other Party's written consent. Any attempted assignhment, either in whole or in
part, without such consent will be null and void and in such event the other Party will have the
right at its option to terminate the Agreement. No granting of consent fo any assignment will
relieve either Party from any of its obligations and liabilities under the Agreement,
Notwithstanding the foregoing, either Party may assign this Agreement and its rights,
interests, liabilittes and obligations thereunder to a successor pursuant to a merger,
consolidation or sale of all or substantially all its assets following sixty (60) days written
notice.

4, SUCCESSORS AND ASSIGNS, BINDING EFFECT. This Agreement will be binding upon and
inure fo the benefit of the parties and their respective permitted successors and assigns.

5. NO THIRD-PARTY BENEFICIARIES. This Agreement is intended for the exclusive benefit of
the parties. Nothing set forth in this Agreement is intended to create, or will create, any benefits,
rights, or responsibilities in any third parties.

6. NON- EXCLUSIVITY. The City, in its sole discretion, reserves the right to request the Products
or Services set forth herein from other sources when deemed necessary and appropriate. No
exclusive rights are encompassed through this Agreement.

7. AMENDMENTS, There will be no oral changes to this Agreement. This Agreement can only
be modified in a writing signed by both parties. No charge for exira work or Product will be
allowed unless approved in writing, in advance, by the City and Contractor.

8. TIME OF THE ESSENCE. Time is of the essence ta the performance of the parties' obligations
under this Agreement.

9, COMPLIANCE WITH APFLICABLE LAWS.

a. General. Contractor must procure all permits and licenses, and pay all charges and
fees necessary and incidental to the lawful conduct of business. Centractor must stay
fully informed of existing and future federal, state, and local laws, ordinances, and
regulations that in any manner affect the fulfillment of this Agreement and must comply
with the same at its own expense. Contractor bears full responsibility for training, safely,
and providing necessary equipment for all Contractor personnel to achieve throughout
the term of the Agreement. Upan request, Contractor will demonstrate to the City's
satisfaction any programs, procedures, and other activities used to ensure compliance.
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b. Drug-Free Workplace. Contractor is hereby advised that the City has adopted a policy
establishing a drug-free workplace for itself and those doing business with the City to
ensure the safety and health of all persons working on City contracts and projects.
Contractor will require a drug-free workplace for all Contractor personnel working under
this Agreement. Specifically, all Contractor personnel who are working under this
Agreement must be notified in writing by Contractor that they are prohibited from the
manufacture, distribution, dispensation, possession, or unlawful use of a controlled
substance in the workplace. Confractor agrees to prohibit the use of intoxicating
substances by all Contractor personnel, and will ensure that Contractor personnel do not
use or possess illegal drugs while in the course of performing their duties.

c. Federal and State Immigration Laws. Confractor agrees fo comply with the
Immigration Reform and Contral Act of 1986 (IRCA) in performance under this Agreement
and to permit the City and its agents to inspect applicable personnel records to verify such
compliance as permitted by law. Contractor will ensure and keep appropriate records to
demonstrate that all Coniractor personnel have a legal right to live and work in the United
States.

i. As applicable to Contractor, under the provisions of A.RS.§ 41-4401, Contractor
hareby warrants to the City that Contractor and each of its subcontractors will
comply with, and are confractually obligated to comply with, all federal immigration
laws and regulations that relate to their employees and A.RS. § 23-214(A)
(hereinafter "Contractor Immigration Warranty™).

ii. A breach of the Contractor Immigration Warranty will constitute as a material
breach of this Agreement and will subject Contractor to penalties up to and
including termination of this Agreement at the sole discretion of the Clty,

ifi. The City retains ihe lsgal right to inspect the papers of all Contractor personnsl
who provide services under this Agreement to ensure that Contractor or its
subcontractors are complying with the Contractor Immigration Warranty.
Contractar agrees to assist the City in regard to any such inspections.

iv. The City may, at its sole discretion, conduct random verification of the employment
records of Contractor and any subcontractor fo ensurs compliance with the
Cantractor immigration Warranty. Contractor agrees to assist the City in regard to
any random verification performed.

V. Neither Contractor nor any subconiractor will be deemed to have materially
breached the Contractor Immigration Warranty if Contractor or subcontractor
establishes that it has complied with the employment verification provisions
prescribed by Sections 274A and 2748 of the Federal Immigration and Nationality
Act and the E-Verify requirements prescribed by A.RS. § 23-214 (A).

d. Nondiscrimination. Contractor represents and warrants that it does not discriminate
against any employee or applicant for employment or person to whom it provides services
because of race, color, religion, sex, national origin, or disability, and represents and
warrants that it complies with all applicable federal, state, and local laws and executive
orders regarding employment. Contractor and Contractor's personnel will comply with
applicable provisions of Title VIl of the U.S. Civil Rights Act of 1964, as amended, Section
504 of the Federal Rehabilitation Act, the Americans with Disabilities Act (42 U.S.C. §
12101 et seq.), and applicable rules in performance under this Agreement.

e State Sponsors of Terrorism Prohibition. Per A.RS, § 35-392, Contractor must not
be in violation of section 6(j) of the Federal Export Administration Act and subsequently
prohibited by the State of Arizona from selling goods of services to the City.

10. SALES/USE TAX, OTHER TAXES.

a.  Contractor is responsible for the payment of all taxes Including federal, state, and
local taxes related fo or arising out of Contractor's Services under this Agresment,
including by way of illustration but not limitation, federal and state income tax, Social




DoGuSign Envelope 1D; 4B23F963-2265-4A10-A06B-1C98914336E1

11.

i2.

13,

14.

Security tax, unemployment insurance taxes, and any other taxes or business license
tees as required. If any taxing authority should deem Contractor or Contractor
employees an employee of the City, or should otherwise claim the City is liable for the
payment of taxes that are Contractor's responsibility under this Agreement, Contractor
will indemnify the City for any tax liability, interest, and penalties imposed upon the City.

b. The City is exempt from paying certain federal excise taxes and will furnish an
exemption certificate upon request. The City is not exempt from state and local
sales/use taxes,

AMOQUNTS DUE THE CITY. Contractor must be current and remain current in all obligations
due to the City during the performance of Services under the Agreement. Payments to
Contractor may be offset by any delinquent amounts due the City or fees and charges owed to
the City.

PUBLIC RECORDS. Contractor acknowledges that the City is a public entity, subject to
Arizona's public records laws (A.RS. § 39-121 ef. seq.) and that any documents related to this
Agreement may be subject to disclosure pursuant to state law in respanse to a public records
request or to subpoena or other judicial process.

12.1.  If Contractor believes document related to the Agreement contains trade secrets or
other proprietary data, Contractor must notify the City and inglude with the notification
a statement that explains and supports Contractor's claim. Contracior also must
specifically identify the trade secrets or other proprietary data that Contracior believes
should remain confidential.

12.2.  In the event the City determines it is legally required to disclose pursuant to law any
documents or information Contractor deems confidential trade secrets or propristary
data, the City, to the extent possible, will provide Contractor with prompt written notice
by certified mail, fax, email or other method that tracks delivery status of the requirement
to disclose the information so Conftractor may seek a protective order from a court
having jurisdiction over the matter or abtain other appropriate remedies. The notice will
include a time period for Contractor to seek court ordered protection or other legal
remeadies as deemed appropriate by Contractor. If Contractor does not obtain such court
ordered protection by the expiration of said time period, the City may release the
information without further notice to Contractor.

AUDITS AND RECORDS. Contractor must preserve the records related to this Agresment for
six (6} years after completion of the Agreement. The City or its authorized agent reserves the
right to inspect any records related to the performance of work specified herein. In addition, the
City may inspect any and all payroll, billing or other relevant records kept by Contractor in
relation 1o the Agreement. Contractor will permit such inspections and audits during normal
business hours and upon reasonable notice by the City. The audit of records may occur at
Contractor's place of business or at Cify offices, as determined by the City,

BACKGROUND CHECK. The City may conduct criminal, driver history, and all other requested
background checks of Contractor personnel who would perform Services under the Agreement
or who will have access to the City's information, data, or facilities in accordance with the City's
current hackground check policies. Any officer, employee, or agent that fails the background
check must be replaced immediately for any reasonable cause not prohibited by law,
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16.

17.

SECURITY CLEARANCE AND REMOVAL OF CONTRACTOR PERSONNEL. The City
will have final authority, based on security reasons: (i) to determine when security clearance
of Contractor personnel is required; (if) to determine the nature of the security clearance, up
to and including fingerprinting Contractor personnel; and (jii) to determine whether or not any
individual or entity may provide Services under this Agreement. If the City objects to any
Contractor personnel for any reasonable cause not prohibited by law, then Contractor will,
upon notice from the City, remove any such individual from performance of Services under
this Agreement.

DEFAULT.
a. A party will be in default if that party:

i Is or becomes insolvent or is a party to any voluntary bankruptey or receivership
proceeding, makes an assignment for a creditor, or there is any similar action
that affects Contractor's capability to perform under the Agreement;

ii. Is the subject of a petition for involuntary bankruptcy not removed within sixty
{60) calendar days;

ifi. Conducis business in an unethical manner as set forth in the City Procurement
Rules Article 7 or in an illegal manner; or

iv. Fails to carry out any term, promise, or condition of the Agreement.

b. Contractor will be in default of this Agreement if Contractor is debarred from
participating in City procurements and solicitations in accordance with Article & of the
City's Procurement Rules,

C. Notice and Opportunity to Cure. In the event a party is in default then the other party
may, at its option and at any time, provide written notice to the defaulting party of the
default. The defaufting party will have thirty (30) days from receipt of the notice to cure
the default; the thirty (30) day cure period may be extended by mutual agreement of the
parties, but no cure period may exceed ninety (90) days. A default notice will be deemed
to be sufficient if it is reasonably calculated to provide notice of the nature and extent of
such default. Failure of the non-defaulting party to provide notice of the default does
not waive any rights under the Agreement.

d. Anticipatory Repudiation. Whenever the City in good faith has reason to question
Contractor's intent or ability to perform, the City may demand that Gontractor give a
written assurance of its intent and ability to perform. In the event that the demand is
made and no wrilten assurance is given within five (5) calendar days, the City may
treat this failure as an anticipatory repudiation of the Agreement.

REMEDIES. The remedies set forth in this Agreement are not exclusive. Election of one
remedy will not preciude the use of other remedies. In the event of default:

a. The non-defaulting party may terminate the Agreement, and the termination will be
effective immediately or at such other date as specified by the terminating party.

b. The City may purchase the Services required under the Agreement from the open
market, complete required work itself, or have it completed at the expense of Contractor.
If the cost of abtaining substitute Services exceeds the contract price, the City may
recover the excess cost by: (i) requiring immediate reimbursement to the City; (ii)
deduction from an unpaid balance due to Contractor; (jii} collection against the proposal
and/or performance security, if any; (iv) collection against liquidated damages (if
applicable}; or (v) a combination of the aforementioned remedies or other remedies as
provided by law. Costs includes any and all, fees, and expenses incurred in obtaining
substitute Services and expended in obtaining reimbursement, including, but not limitad
to, administrative expenses, attorneys' fees, and costs.
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c. The non-defaulting party will have all other rights granted under this Agreement and all
rights at law or in equity that may be available to it.

d. Neither party will be liable for incidental, indirect, special, or consequential damages.

18. CONTINUATION DURING DISPUTES. Contractor agrees that during any dispute between the
parties, Contractor will continue to perform its obligations until the dispute is settled, instructed
to cease performance by the City, enjoined or prohibited by judicial action, or otherwise required
or obligated to cease performance by other provisions in this Agreement.

19. TERMINATION FOR CONVENIENCE. The City reserves the right to terminate this Agreement
in part or in whole upon thirty (30) calendar days' written notice.

20. TERMINATION FOR CONFLICT OF INTEREST (A.R.S. § 38-511). Pursuant to A.RS.§ 38-511,
the City may cancel this Agreement within three (3) years after its execution, without penalty or
further obligation, if any person significantly involved in initiating, securing, drafting, or creating
the Agreement for the City hacomes an employee or agent of Gontractor.

21. TERMINATION FOR NON-APPROPRIATION AND MODIFICATION FOR BUDGETARY
CONSTRAINT. The City is a governmental agency which relies upon the appropriation of
funds by its governing body to satisfy its abligations. If the City reasonably determines that it
does not have funds to meet its obligations under this Agreement, the Gity will have the right
to terminate the Agreement without penalty on the last day of the fiscal period for which funds
were legally available. Inthe event of such termination, the City agrees fo provide written notice
of its intent to terminate thirty (30) calendar days prior to the stated termination date.

22 PAYMENT TO CONTRACTOR UPON TERMINATION. Upon termination of this Agreement,
Contractor will he entitled only to payment for those Services performed up to the date of
termination, and any authorized expenses already incurred up to such date of termination. The
City will make final payment within thirty (30) calendar days after the City has both completed
its appraisal of the Products and Services provided and received Contractor's properly prepared
final invoice.

Termination of this Agreement shall not affect the obligations of the City or Contractor under
any existing Ordar issued under this Agreement, and such Order shall continue in effect as
though this Agreement has not been terminated, and was still in effect with respect to such
Order.

23. NON-WAIVER OF RIGHTS. There will be no waiver of any provision of this agreement unless
approved in writing and signed by the waiving party. Failure or delay to exercise any rights or
remedies provided herein or by law or in equity, or the acceptance of, or payment for, any
Services hereunder, will not release the other party of any of the warranties or other obligations
of the Agreement and will not be deemed a waiver of any such rights of remedias.

24, INDEMNIFICATIONILIABILITY.

a. To the fullest extent permitted by law, Contractor agrees to defend, indemnify, and
hold the City, its officers, agents, and employees, harmless from and against any and
all liabilities, demands, claims, suits, losses, damages, causes of action, fines or
judgments, including costs, attorneys', witnesses’, and expert witnesses' fees, and
expenses incident thereto, relating to, arising out of, or resulting from: (i) misconduct by
Contractor personnal under this Agreement; (i) any negligent acts, errors, mistakes or
omissions by Contractor or Contractor personnel; and (i) Contractor or Contractor
personnel’s failure to comply with this Agreement.

b. Contractor will update the City during the course of the litigation to timely notify the City
of any issues that may involve the independent negligence of the City that is not covered
by this indemnificaticn,

c. The City assumes no [iability for actions of Contractor and will not indemnify or hold




DocuSign Envelope 1D: ABO3F963-2265-4A10-A06B-1C98914336E1

25,

26.

27.

28.

29.

30.

31.
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33.

Contractor or any third party harmiless for claims based on this Agreement or use of
Contractor-provided supplies or Services.

d. IN THE EVENT OF ANY LIABILITY INCURRED BY CONTRACTOR OR ANY OF ITS
AFFILIATES HEREUNDER, INCLUDING INDEMNIFICATION OF CITY BY
CONTRACTOR, THE ENTIRE LIABILITY OF CONTRACTOR AND ITS AFFILIATES
FOR DAMAGES FROM ANY CAUSE WHATSOEVER WILL NOT EXCEED
$5.000,000.00 OVER THE ENTIRE TERM OF THE AGREEMENT.

RESERVED

THE CITY'S RIGHT TO RECOVER AGAINST THIRD PARTIES. Contractor will do nothing to
prejudice the City's right to recover against third parties for any loss, destruction, or damage to
City property, and will at the City's request and expense, furnish to the City reasonable
assistance and cooperation, including assistance in the prosecution or defense of suit and
the execution of instruments of assignment in favor of the City in obtaining recovery.

NO GUARANTEE OF WORK. Contractor acknowledges and agrees that it is not entitied to
deliver any specific amount of Products or Services or any Products or Services at all under this
Agreement and acknowledges and agrees that the Products or Services will be requested by
the City on an as needed basis at the sole discretion of the City. Any document referencing
guantities or perfonnance frequencies represent the City's best estimate of current
requirements, but will not bind the City to purchase, accept, or pay for Products or Services
which exceed its aclual needs.

OWNERSHIP. All deliverables, Services, and information provided by Contractor or the City
pursuant to this Agreement (whether electronically or manually generated) including without
limitation, reports, test plans, and survey results, graphics, and technical tables, originally
prepared in the perfonnance of this Agreement, are the property of the City and will not be used
or released by Contractor or any other person except with prior written permission by the City.
Notwithstanding the foregoing, Contractor shall retain ownership rights fo {1) all of its previcusly
existing intellectual property, including any systems, derivatives, modifications and
enhancements thereto, (2) confidential infonnation of contractor, and (3) any tools or scripting
applications used, developed or created by Confractor aor its third-party licensors during the
perfonnance of this Agreement.

USE OF NAME. Contractor will not use the name of the City of Mesa in any adverfising or
publicity without obtaining the prior written consent of the City.

PROHIBITED ACTS. Pursuant to A.RS. § 38-504, a current or former public officer or
employee within the last twelve (12) months shall not represant another organization befora
the City on any matter for which the officer or employee was directly concerned and
personally participated in during their service or employment or over which they had a
substantial or material administrative discretion. Further, while employed by the City and for
two (2) years thereafter, public officers or employees are prohibited from disclosing or using,
without appropriate authorization, any confidential infonnation acquired by such personnel
in the course of his or her official duties at the City.

FOB DESTINATION FREIGHT PREPAID AND ALLOWED. All deliveries will be FOB
destination freight prepaid and allowed unlass atherwise agreed.

RISK OF LOSS. Contractor agrees to bear all risks of loss, injury, or destruction of goods or
equipment incidental to providing these Services and such loss, injury, or destruction will not
release Contractor from any obligation hersunder.

SAFEGUARDING CITY PROPERTY. Cantractor will be responsible for any damage to City
real property or damage or loss of City personal property when such property is the
responsibility of or in the custody of Contractor or its employees.




DocuSign Envelope ID: 4B93F963-2265-4A10-A068-1095914336E1

34.

35.
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37.

38.

WARRANTY OF RIGHTS. Contractor warrants it has title o, or the right to allow the City to
use, the Products and Services being provided and that the City may use same without suit,
trouble or hindrance from Contractor or third parties.

PROPRIETARY RIGHTS INDEMNIFICATION. Without limiting the foregoing, Contractor will
without limitation, at its expense defend the City against all claims asserted by any person that
anything provided by Contractor infringes a patent, copyright, trade secret or other intellectual
property right and must, without limitation, pay the costs, damages and attorneys' fees awarded
against the City in any such action, or pay any settlement of such action or claim. Each party
agrees to notify the other promptly of any matters to which this provision may apply and to
cooperate with each other in cannection with such defense or settlement. If a preliminary or final
judgment is obtained against the City's use or operation of the items provided by Contractor
hereunder or any part thereof by reason of any alleged infringement, Contractor will, at its
expense and without limitation, either: (a} modify the item so that it becomes non-infringing; (b)
procure for the City the right to continue to use the item; (c) substitute for the infringing item
other item({s} having at least equivalent capability; or (d) refund to the City an amount equal to
the price paid, less reasonable usage, from the time of installation acceptance through
cessation of use, which amount will becalcutated on a useful life not less than five (5) years,
plus any additional costs the City may incur to acquire substituie Products or Services.

CONTRACT ADMINISTRATION. The confract will be administered by the Purchasing
Administrator andfor an authorized representative from the using department. All questions
regarding the contract will be referred to the administrator for resolution. Supplements may be
written fo the contract for the addition or deletion of Services. Payment will be negotiated and
determined by the contract administrator(s).

FORCE MAJEURE. Failure by either party to perform its duties and obligations will be excused
by unforeseeable circumstances bayond its reasonable control, including acts of nature, acts of
the public enemy, riots, fire, explosion, legislation, and governmental regulation. The party
whose performance is so affected will within five (5) calendar days of the unforeseeable
circumstance nofify the other party of all pertinent facts and identify the force majeurs event.
The party whose performance is so affected must also take all reasonable steps, promptly and
diigently, to prevent such causes if it is feasible to do so, or to minimize or eliminate the effect
thereof. The delivery or performance date will be extended for a period equal to the time lost by
reason of delay, plus such additional time as may be reasonably necessary to overcome the
effect of the delay, provided however, under no circumstances will delays caused by a force
majeure extend beyond one hundred-twenty (120} calendar days from the scheduled delivery
or completion date of a task unless agreed upon by the parties.

COQPERATIVE USE OF CONTRACT, This contract is available through OMNIA Parterns to
agencies nationwide. The City has also entered into various cooperative purchasing
agreements with other Arizona government agencies, including the Strategic Alliance for
Volume Expenditures (SAVE) cooperative. Under the SAVE Cooperative Purchasing
Agreement, any contract may be extended for use by other municipalities, school districts and
government agencies through ONMIA Partners or SAVE in the State of Arizona with the
approval of Contracior. Any such usage by other entities must be in accordance with the
statutes, codes, ordinances, charter and/or procurement rules and regulations of the respective
governmeant agency.

City currentiy holds or may enter into Intergovernmental Governmental Agreements (IGA) with
numerous governmental entities. These agreements allow the entities, with the approval of
Contractor, to purchase their requirements under the terms and conditions of this Agreement.

A contractor, subcontractor or vendor or any employee of a contractor, subcontractor ar vendor
wha is contracted to provide Services on a regular basis at an individual school shall obtain a
valid fingerprint clearance card pursuant to title 41, chapter 12, article 3.1. A school district
governing board shall adopt policies to exempt a person from the requirements of this
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subsection if the person's normal juby duties are not likely to result in independent access to or
unsupervised contact with pupils. A school district, its governing board members, its school
council members and its employees are exempt from civil liability for the consequences of
adoption and implementation of policies and procedures pursuant to this subsection unless the
school district, its governing board members, its school council members or its employees are
gullty of gross negligence or intentional misconduct.

Additionally, Contractor will comply with the governing body's fingerprinting policy of each
individual school district and public entity. Contractor, subconiractors, vendors and their
employees will not provide Services on school district properties until authorized by the school
district.

Orders placed by other agencies and payment thereof will be the sole responsibility of that
agency. The City is not responsible for any disputes arising out of transactions made by others.
The City is not a party to any agreements between the Contractor and OMNIA Partners, OMNIA
Partners and other agencies, the Contracior and other agencies, or any third-party contracts in
any way related to this Agreement or the cooperative use of this Agreement.

FUEL CHARGES AND PRICE INCREASES. No fuel surcharges will be accepted. No price
increases will be accepted without proper request by Contractor and response hy the City's
Purchasing Division.

NOTICES. All notices to be given pursuant to this Agreement must be delivered to the parties
at their respactive addresses. Notices may be (i) personally delivered; (i} sent via certified or
registered mail, postage prepaid; (iii} sent via overnight courier; or (iv) sent via email aor
facsimite. If provided by personal delivery, receipt will be deemed effective upon delivery. If
sent via certified or registered mail, receipt will be deemed sffective three (3) calendar days after
being deposited in the United States mail. i sent via overnight courier, email or facsimile,
receipt will be deemed effective two (2) calendar days afler the sending thersof,

GOVERNING LAW, FORUM. This Agreement is governed by the laws of the State of Arizona.
The exclusive forum selected for any proceeding or suit in law or equity arising from or incident
to this Agreement will be Maricopa County, Arizona.

INTEGRATION CLAUSE. This Agreement, including all attachments and exhibits hereto,
supersede all prior oral or written agreemenits, if any, between the parties and constituies the
entire agreement between the parties with respect to the work to be performed.

PROVISIONS REQUIRED BY LAW. Any provision required by law to be in this Agreement is
a part of this Agreement as if fully stated in it.

SEVERABILITY. If any provision of this Agreement is declared void or unenforceable, such
provision will be severed from this Agreement, which will otherwise remain in full force and
effect. The parties will negotiate diligently in good faith for such amendment(s) of this
Agreement as may be necessary to achieve the original intent of this Agreement,
notwithstanding such invalidity or unenforceability.

SURVIVING PROVISIONS. Notwithstanding any completion, termination, or other expiration
of this Agreement, all provislons which, by the terms of reasonable interpretation thereof, set
farth rights and obligations that extend beyand completion, termination, or other expiration of
this Agreement, will survive and remain in full force and effect. Except as specifically provided
in this Agreement, completion, termination, or other expiration of this Agreement will not release
any party from any liability or obligation arising prior o the date of termination.

A.R.5. BECTIONS 1-5M1 and 1-502. Pursuant to Arizona Revised Staiutes Sections 1-501 and
1- 502, any person who applies to the City for a local public benefit (the definition of which
includes a grant, contract or loan} must demonstrate his or her lawful presence in the United
States. As the Agreement is deemed a local public benefit, if Contractar is an individual (natural)




PocuSign Envelope |D: 4B93F963-2265-4A10-A06B-1098914336E1

A7.

person or sole proprietorship, Confractor agrees {o sign and submit the necessary
documentation fo prove compliance with the statutes as applicable.

PC| DSS COMPLIANGE. In the event any Confractor engages in payment card transactions
as a part of the services provided to City, Contractor shall comply with the Payment Card
Industry Data Security Standards ("PCI DSS”) and any amendments or restatements of the PCI
D38 duringthe Term of this Agreement. Contractor accepts responsibility for the security of
City's andfor any customer’s credit card data in its possession, even if all or a portion of the
services to City aresubcontracted to third parties.
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SPEGIAL TERMS AND CONDITIONS FOR FEDERAL FUNDS

1. DEFAULT.

1.1.

1.2,

1.3

A party wilt e in default of the Agreement if that party:

i. s or becomes insclvent or is a party to any voluniary bankeupley of receivership proceeding, makes an
assignment for a crediior, or there is any similar action that affetts Conlractor's eapability 1o perform under
tha Agreemant:

il Isthesubjed of a pelition for involuntary bankruptcy nol removed within sisty {60} calandar days.

fi. Conducts business in an unethical manner as sal forth in the City Procuremaril Rules Arficla 7 or ih an
Allegal rhanner; ar

iv. Fails to'carry out any term, promise. or condilion of the Agreement.

Contractar will bex in defaull of this Agreement if Contractor is debarred rom participating In City procuremeonts and
Soficltations In decordance with Article 6 of the City's Procurament Rules.

Notice and Opportunily 16 Cure. In'the event a party 15 In defaull then the other parly will provide veritten nolice to
the defaultlng parly of the default. The defaulting party will have thirty (30) days from raceipt of the noties to cure
thix default, untess the default s of s nature that it s reasonably anticipated 16 affedt the fipalth, safety, or welfare
of the public and, in:such an event, the non- defaulting parly may requite a mininium seven (7} days 1o cure the
default from the daie of feceipl of the noti¢e; the cure period may be extendéd by mutual agreement of tha parties.
bist i ture period may pXeeed Minety (80) days. A default notice will be deemed to be sufficiont If it is reasonably
calculatad to provide notice bf the aalure and extant of such default. Fallure of tha non-defaulting party to provide
rotica of the default doés not waive any rights under the Agreement.. Fallure of the defauliing pary to sure the
default will ntité the Ron-defaulting party 1o the etection of remiedies Specific 1o the parly as set forth In section 17
‘below.

Anticipatory Repudlatian. Whenever the Cly in good fallh has redson 10 question Contractor's intent or ability to
perfoim, the City may demand lhat Cantracter give a vailten assuranca of its intant and abllity to perform. In the
avent, demand s rmade and no wiitten assurance is given within ien {10) ealendar days, the City may ireal this
faillure as an anticipatory rapudiation of the Agresment entiting 1he Cily 10 terminate the Agrecment in accordance
with section 17(a) belaw.

Agrecd [l NA[T] Exception:

2. REMEDIES. The remedies set farth in this Agreenient are not exclusive. Eloction of one remedy will not preciude the

21,

22

23

24

use of othotr riemedies. §n tho ovent of defaull:

The non-defaulfing party may terminate the Agreement, and the termination wilt be effactive immexiately or at such
other date as specified by the terminating party.

The City may purchase the services or matenals required under the Agraement from the open matket, complele
the n:quircd work ilsclf, or have it mmpiet&d at the expense of Confracior. If the cost of oltaining substitate
services exceeds the contract price i the Agreement, the City may racover the excass cost by: {1} reguiring
immediate raimbursement by the Conirasisr to the City; (&) deduction from an unpaid balance due to Contractor:
(i) coflection against the proposal and perdormance securlly, if any; {iv) collection agatnst I:qu:dated damagas (it
applicable): o (v} 8 combination of the aforementioned ronvedies or ofher romeadies as permitied by faw, Cosis in
this Subsestion (b) ineludo any and all. fees, and exponses incurred in obtaining subslitute services and expanded
In obtalning reimbursement ingluding, but rot limited o, adminlstrative expenses, attormeys’ fees, and costs,

The nonr-defaulting party wifl have aif otber rights granted under this Agreament and alt rights at law of in equity
thal may be available lo'it

Neither party will be liable for incidental, specinl, or consequential damages.
Agreed @ NA'CD Exceplion:

3 CONTINUA‘TION DURING DISPUTES. Contractor agrees that during any dispute between the partles. Contractor wilk

€ontinué 1o perform its obligations until the dispute is setlled, instrugled to'cease porformance by the Gity, énjeined
oF prohibited by judiclal action, or otherwlse required of ebligmad to cease performance by athor piovisions in this
Agreamaent.

Agread NA ] Exception:
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SPEGIAL TERMS AND CONDITIONS FOR FEDERAL FUNDS

4, TERMINATION FOR CONVENIENCE. The City reserves the fight io terminate this Agreement, in parior Inwhote, for
its sale convenience upon thiy (30) calendar days written nofice. Confractor acknawladges that, as. with any
lerminatlon parmitted under this Agreemenl, intha eventofa termsnalmn for conven lence Contraclor ts only enuned

lo any anticipated Jos! profits had the Agreement been pﬂrformed ta ccmptenon
Agreed ) MA [T Exception:

§. NONDISCRIMINATION. Contraclor understands and acknowledges thal itis the poljey of the Gity of Mesa to promole
non-disérininallon, As such, Centractor represents and warranis that It doés niot discrimiriate against any empioyee
or applicant for ﬁmploymeni of porson to whom It provides services because of race, coler, national origin, age,
disability, religion, sex, sexuit orientation, gender identity and expression, vétefans’ status, marital status, of genefic
tnformation, and represonts and wiarrams that It complies with all applicable fedaral, state, and local laws and
axedlilive orders regardiﬂg enmloymanL In performarnee under this Agreement, Contractor amd Conlractor's
parsonnel wilt cnmpiy with applicable provislons of the follomng laws (as- amended): Titte Vil of the U S, Civil Rights
Act of 1964, Seclion 504 of the Federal Rehabilitation Aet, the Arnericans with Disabilites Act (42 U.5.C. § 12101
el seg.). and any other appl;cahle non-discrimination laws and Tules.

Agreod M) NA[] Exception:

8. DAVIS-BACON ACT, For all prime conslruction contracts In axcess of §2,000, aff rangactions regarding this cantract
shiall ba done in compiance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146- 3148) and the raquirEmnents
of 28 CF R. pt. 5 a5 may be applicable. The conlracter shall comply with 40 11.8.C. 3141-3144, and 3146-3148 and
therequirentens of 28 CF.R. pL5 asapglicable. Contractors are required 1o pay wages to laborars and mechanics
at a ate not less than the prevailing wages specified In a wage determination made by the Secretary of Labor.
Additionally, contractors are requited to pay wages not less than once a week,

Agreed [l NA [ Exception:
7. COPELAND "ANTLKICKBACK" ACY.

7.1. Conlractor. The contractor shall comply wilh 18 U.S.C_§ 874, 4D U.8.C. § 3145, and the requirements of 20 C.F.R,
pt. 3 as may be applicable, which are incorporated by reference Into this contract,

7.2. Subeontracts. The coniractst o subcontractsr shalk insert in any subgontracts thiy dause above and such other
clauses as FEMA may by appropiiate insfructions require, and also a clause requiring the subcontractors to include
these clauses in any loweT tler subzontracis, The primie conractor shali be responsible for ie compllance by any
subcontractor or lower tier subcontractor with alf 6f thesae contract clauses.

7.3. Breach. A breach of the contract clauses ahove may be grounds for tenmination of the contracl, and for debarment
as & contractor and subsontractor as provided in 28 G.F.R. §5.12.

Agreod (M) NA [} Exception:

8. CONTRACT WORK AND SAFETY STANDARDS ACT. Where applicable {(see 40 U.5.C. §§ 3701-3708), all contracts
in excess- of $100,000 fhat involve the amployment of mechanics or laborars each contractor shall compule the
wages of evéry mechanic and taborer on the basiz of a standard work week of 40 hours. Work In excess of the
standard work week Is perm]ssiblﬂ provided that the worker is tompensated ala rate of not less than one and a
half times the basic rate of pay for all hours iworked In excess of 40 hours in the werk waek, Further, no laborer or
mechanic musl be eequired i \mrk_iﬁ surfoundings or under working conditions which are unsanlary, hazardous,
or dangerous.

B.1. Overma requircments. No contracior-or subcontractor coniracing for any part of the contract werk which may
require of involvd the amployment-6f Iaborers of mechanics shall require or pemit any such laborer or maechanic
in any workweek in which he or she is émployed dn sugh work lowork in excess of forty hours in such workweek
unless siich laborar of mechanic seceives compansation al a rate rot 1oss than one and one-half times the basic
rate of pay for ali hours worked in excess of forty hours in such workweek,

8.2. Viclation; liability for uapaid wages; liquidated damages. In the avent of any violatien of this section, the contractor
and any subcantactor responsible therefor shall be liabla for the unpald wages. In addition, such conlractor and
subcontractar shall be Hable 1o the United States (in the case of work done under contract for the District of
Columbia or a territary, o such Disticl or te stch teerltory), for Hguidaled damages. Such tiquidated damages shall
be comptted wilh respect ta each Individual laborer of mechanle, Including watchmen and guards. employed in

Row, $F2021 2
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10.

1.

12,

viclation of the clause sel farth in this s_eclfnn, in Ihe sum of $26 for each calendar day on which such indlvidual

was required or permitted to work fn excess of the standard workweok of forty hours withoul payment of the
overtlme wages required by this section.

8.3. Withhatding for unpaid wages and liquidated damages. The City shail upen its own action or upon written request
of an authorized representative of the Departrent of Laber withhold or cauze 10 be withheld, from any moneys
payable on account of work pﬂrfarmed by the cantractar 6r subcontractor under any stich contract or any other
Federal contract with the same prime contraclor, of any other faderaliy-asslsied contract subject to the Contract
Work Hours and Safely Standards Act, which Is held by the same prime contractar, Such SUMS a5 may be
determined to be necessary lo satisfy any hahiities of such contractor or subcentracior for unpaid wages and
liquidated damages ds provided in this secton,

8.4. Suticontracts. The contractor or Subcontractor shall insert In any subcontraels the clauses set forth in this section
and alse a ciause requilirsg the subgoniractors to include these clauses: in any lower tier subcontracts. This prime
‘contracior shall | sponsible for compliznce by any subconiractor of lower et subcentracior with the clauses
set forth in this sectson

Agr_eedlE NA[J Exception:

RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. If this Contract is fof the perormance
of expedimental, developmental, of rosgarch work., [ncluding any assignment substiution of parties. or
subcontiacts, the City and the Contracter shall comply with the requirements of 37 CFR Part 401 {Rights to
Inventions Made by Nonprofit Organizations and Small Businegs Firmg Under Govemnment Granls, Coniracls and
Cooperativé Agreements) and any implementing regulations issued.

Agreed [l] NA [ Exception:
CLEAN AIR ACT. The contracior agrees to:

10.1. The conlraclor agrees io comply with all applicatte standards, orders or regulations Issued pursuant to the Clean
Alr Act, as amandad, 42 U.5.C. § 7401 et seq.

10.2. The contractor agrass to report éach violation 1o the City and undersiands and agrees that the C:ily' will, in tarn,
report each viotation-‘as required to agsure notification to the required Federal Agendies.-

10.3. The coftractor agrees lo Include hese reguirements in each subcontract'exceeding $150,000.
Agreed B NA ] Excaption:-
FEDERAL WATER PDLLUTION CONTROL ACT,

11,1, The contracter agrees to comply with all applicable standards, orders, -ec régulations issued pursuant to the
Fadaral Watu Polutian Control Act, as amended, 33 U5.C. 1257 6t seq.

+12. The conlracmr agmes 10 raport.each vielation te tha City and understands and agrees that the City. In turn, report
oach violation ag required to assure notification 1o the required Federal Agencies,

11.3. The conlractor agrees 1o include these requiremenis In sach subconlact exceeding $150,000 financed in whele
©orin part with Fedsral assistance:

Agreed [l] NA[J Excepton:

DEBARMENT. If the Respordent has been debarred, suspended, or otherwize lawfully preciuded from participating in
any public procuremant aclivity, Including being disapproved as a suhmﬂracmr with any fedefal, state, ot local
govaramant ar agenay, or ifany such preclusion from participation from any public pmcummem admty is cumenty
p{fncﬂng. the Respondent shall Include a letter with lis Rasponse; denfifying the name and address of the
goveinnwntal init, the effective date of the sispansion or debarment, the thiralion of the suspension or debarment,
and the relevant clreumstances srelating to the suspension or debﬁrrmmt if suspensien or débammdnt is ‘currently
ponding. a detalled deseription of all selevant circumstanices must be provided by the Respondent, including the
detalls enumeraled above. A Response from a Res;mndem who € currently debarred, Suspendad or othirwise
fawfully prohibited from any public precurement aclivily may be fejectod. Fallure of a Respondant lo discloso a
debarmen! o suspansion in accordance with this Secilon may egsult in the Response being disqualified far an
award of the Sclicitation, Debarment status will be veficd using the federal Systom for Award Management {SAM).

Rew, Y200t k]
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14.

15.

16.

17

18.

18.

Agreed @ NA[C Exception:

ACCESS TO RECORDS. Offaror agreos that the City or any of their duly aulhorized representatives shall Have accoss
1o any documents, papers, or other records of offeror that are pertinent | to oﬁeml’s dischargo of its obligations ungder
the Contract for the purpose of making audits, examinations. excerpls, and transcripiions, The right also Includes
timely and reasonable access o offeror's persohne! for e purpese of intefview and dissusslon relaling to such
documents.

Agreed @) NA[] Exception:

RECORDS RETENTION. Whan federal funds &re expended by the City for any contract resulting from this
procurerient process, offeror eertifias thal it will comply with he record fetention raguirements defalled In 2 GFR §
200.333. Tho offercr further cortifies that offeror will retain these rdcords as reouired for a perfod of three years
sfter grantees of subgramtees submit fifal expéndituie repoits or quarterty ar -annual ﬁnandal repts, as
applicable, and all other pending matiers are closed.

Agreed ] NA [ Exceplion:

ENERGY POLICY AND CONSERVATION ACT. Contractor must comply with mandatozy standards and policies
refating ta eneiay efficiency which are contained in 1o siate enorgy consereation plan issued in compllanci with
the Energy Policy and Consorvalion Act (42 LU.S.C. §8201%,

Agrecd [l NA [} Exception:

BUY AMERICA, The Buy Amugrica requitements apply 1o consyruclion conirasts dnd acquisiions for qoods o rolfing
stock valued a1 mora than $100,000. The Contraclor agrees 1o camply With 46 U 5.C. §5323()) and its tmplementing
cegutalions at 49 CFR Parl 561, any amendments thereto and any implemanting quidance issued by the FTA.

Agreed [M] NA[J Exception:

APPLICABILITY TO SUBCONTRACTORS. Offeror agrees that all contracts it avaards pursuant to the Contract shall
be bound by the foro golng terms and conditions.

Agreed () NA |} Exéeplion:

SOLID WASTE BISPOSAL ACT. The Contractor trust comply with sectlion 8002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of Section 6002 include procuring
anly itlems destariated in tuidelines of the Envirenmental Protoctlon Agency (EPAY a1 A0.CFR Part 247 thal contain
the highest percentage of recovered matérials practicable, consisient with malntalilng 8 satisfactory level of
cothpeliion, whare the purchase prico of the itom exceeds S 10,000 of the value of the quantity acquired during the
precading fiscal year excaaded $ 10.000; procuring solid waste management $orvices In a mannor that maxiimizes
eneray and resource recovery: and establiching an affirmative procurement program for procutement of recoverad
tndterials Identifigd in the EPA quidolings,

Agreed M Na [ Exception:

BYRD ANTI-LOBBYING AMENDMENT. Contracters that apply o1 bid for an award exceeding $100,000 must filé the
requirad canification. Eagh lier conifias 1o the Sier abave that 1wl not and has not used Fadaral appropriated furls
lo pay any persen of oiganization for infliencirig of atlempling 16 influsnés an offieer or employee of any agency, &

member of Congress, officer or employee of Congress, or an employee of a member of Gongress in connaction
with ebtaining any Federai contracl, grant or any ¢ otfidr award covered.

18.1. No Federat appropriated fundg hm im::n pald or will be pald for on bahalf of the undrsigned, 1 any person for
influancing or atempting to Influonce an officer or employee of any agency. a Member of Congress, an officer or
employee of congrass, of an eiployee of a Mamber of Congress in conneclion with the awarding of a Federal
contract, tha making of a Faderal grant, ha making of a Federal loan, the entering inta & cooperative agreoment,
and tha extension, continaation, renewal, amandment, & modif cmmn of a Federal contract, grant, fean, or
cooperalive’ agreamenl

19.2. If any funds other than Fedeal apﬁmprieimd funds have been paid or wilt ba paid to any person for influencing o
attempting to Influence an officer or employes of any agency. a Member of Congrass, an officer or employee of
congress; or an amployés of a Mamber of GCongress In gonnecticn with this Federal grant or cooperative

Hau. 125024 a
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agreoment. the undersigned shall complete and submit Standard Form-LLL. “Disclosure Form lo Raport
Lebbying”, in accordance wih lis instructions.

19.3, This cortification shall be included in all subawards at all Yers (including subcontracts, subgrants, and conlracts
under grants, loans, and coaperative agreements) and that all subreciplants shalt cartify and disclose acceordingly.
Please chock the appropriate box:
W No funds have been used o an plannad fo be used for lotibylng I connection with this contract, or
E] Attachod is Standard Form LLL, *Disclosuie of Lobbying Activilies,” which dégcribes the use {pasi ar
planned) of funds for lobbying in connection with this contract.

Agreed (W] NA{] Excopiion:

Dtferor agrees to comply with the requirements in these Terms and Conditions as wall as all fadaral, state, and
local laws, rules, regulations, and ordinances, as appllcabla.

SHI International Corp.

Company Name:
Phono Numbei: omai aqaress: cONtracts@shi.com
_ - , Kristina Mann 5r, Manager - Contracts, Legal
Printed Mame and Title of Authorizad Representative; : i :
== aubgiing by
Signature of Authorlzed Representative: Waiaina Wann _Dare: _12/20/2023

S AT RS
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VENDOR INFORMATION FORM

Company Legal/Corporate Name: SHI International Corp.

Doing Business As (if different than above): N/A

Address: 290 Davidson Ave.

City: Somerset State: New Jersey Zip: 08873

Phone: 888-764-8888 Fax: 888-764-8889
E-Mail Address: Vicioria Lewkowitz@shi.com Website: www.shi.com

DUNS # 61-142-9481 State Where Business Enfity Was Formed: New Jersey

UNIQUE ENTITY ID # (generated by SAM.gov): CEFCD41CLD.J8

Tax ldentification Number (TIN). 22-30098648

Remit to Address (if different than above): Order from Address {if different from above):
Address: PO Box 952121 Address: same as above

City: Dallas City:

State: Texas Zip: 75395-2121 State: Zip:

Contact for Questions about this bid:

Name: Amelia Jakubczyk Title: Director, SLED Coniract Capture and Development
Phone: 303-882-8012 E-Mail Address: amelia_jakubczyk@shi.com
Davy-to-Day Project Contact (if awarded):

Name: Victoria Lewkowitz Title: Account Executive

Phone: 650-483-9333 E-Mail Address: victoria lewkowitz@shi.com

PAGE 6
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Sales/Use Tax Information (check one).

D Respondent is located outside Arizona and does NOT collect Arizona State Sales/Use Tax, (The City
will pay use tax directly to the Arizona Department of Revenue.)

ERespondent Is located outside Arizona but is_authorized to collect Arizona Sales/Use Taxes.
(Respondent will invoice the City the applicable sales tax and remit the tax to the appropriate taxing

authorities.)
State Sales Tax Number. _07-603089-C
City Sales Tax Number: _07-603088-C___ City of: Mesa AZ

Applicable Tax Rate: 8.3 %

DRespondent is located in Arizona. (Respondent will invoice the City the applicable sales tax and remit
the tax to the appropriate taxing authorities)
State Sales Tax Number:
City Sales Tax Number: City of: AZ

Applicable Tax Rate: %

PAGE 7
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TARB B — Other Forms

EXCEPTIONS & CONFIDENTIAL INFORMATION FORM

Exceptions (mark one).

Respondents shall indicate any and all exceptions taken to the provisions or specifications in this Solicitation.
Exceptions that surface elsewhere in the Response and that do not also appear under this section shall be
considered rejected by the City, invalid and of no contractual significance.

Other Forms or Documents: If the City is required by the awarded Respondent to complete and execute any
other forms or documents in relation to this Solicitation, the terms, conditions, and requirements in this Solicitation

shall take precedence to any and all conflicting or modifying terms, conditions or requirements of the Respondents
forms or documenits.

*Special Note — Any material exceptions taken fo the City’s Specifications and/or Standard Terms and
Conditions may render a Bid Non-responsive.

No exceptions
Q Exceptions Taken: Please describe the exact sections to which exception is taken. If proposing new or
modified language, your firm shall identify the requested tanguage below or provide as additional

attachment. The City reserves the right to accept or reject any requested exceptions listed in the below
section or attached to the solicitation.

SHI Response:

Please see proposed exceptions starting on page 125.

Confidential/Proprietary Information {mark one).

L[ 1 No confidential/proprietary materials have been included with this Response.

m Confidential/Proprietary materials included with Response. Respondent must identify below any portion
of their Response deemed confidential or proprietary and attach additional pages if necessary (See
Mesa Standard Terms and Conditions related to Public Records). Requests to deem the entire bid as
confidential will not be considered. The disclosure by the City of information deemed by Respondent as
confidential or proprietary is governed by City of Mesa Procurement Rules.

SHI Response!
The below information is considered confidential:

Contract data on page 121

SHI's Dun & Bradstreet report following our proposed exceptions.

PAGE §
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GENERAL QUESTIONNAIRE FORM

1. Compliance with Applicable Laws. Respondent complies with Exhibit 1, Draft Agreement, Exhibit C, Mesa
Standard Terms & Conditions, 9. "Compliance with Applicable Laws™? No

2. Compliance with Insurance Requirements. The City of Mesa may or may not require the Contractor o provide
the City with a Cerfificate of Insurance (COI). If a COl is not required, Respondent still agrees and will comply with
all insurance requirements as described in the Draft Agreement (Exhibit 1) and agrees to_gbtain and retain
required insurance throughout the term and any renewalfextension of the Agreement. % No

3. Delivery. Delivery, as stated in Detailed Specifications, can be met. No
If no, specify number of days for delivery

4. Payment Terms. Payment Due (Not less than Net 30 days): Net 30
Payment Discount of 0 % if invoices are paid within 0 days of receipt.

5. Credit Card/Procurement Card. In response {o this solicitation/confract, does Respondent aliow payment of
invoices using a credit card (Procurement Card)? Refer to Draft Agreement, Terms & Conditions, Section 5.8,
Payment of Funds.

@ No (Marking a “no” answer will not disqualify your Response.)

Will you offer a discount for use of Credit Card/Procurement Card Purchases?
Yes % (Marking a "no” answer will not disqualify your Response.)

Will you impose a processing fee for the use of Credit Card/Procurement Card Purchases?
Yes % (Marking a “no” answer will not disqualify your Response.)

6. Cooperative Purchasing. The use of this Agreement as a cooperative purchasing agreement available to other
governmental agencies is described in the Mesa Standard Terms and Conditions. The use of this Agreement as a
cooperative purchasing agreement is subject to approval by the Respondent as designated below.

7. Does Respondent agree fo extend the prices, ferms and cond[t|ons of the Agreement to other agencies as
cified in the Standard Terms and Conditions?
@ No (Marking a “no” answer will not disqualify your Response.)

Addenda.

Respondents are responsible for verifying receipt of any addenda issued by checking the City's website at
https://vendor.mesaaz.gov/ in the Vendor Self Service portal prior to the Response Due date and time. Failure to
acknowledge any addenda issued may result in a response being deemed non-responsive. Failure to review
addenda does not negate Respondent’s initial offer and holds Respondent for any changes prior to Response
Due date and time.

Acknowledgement of Receipt and Consideration of Addenda (if applicable):
Addenda @2 3 4

PAGE 9
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LAWFUL PRESENCE AFFIDAVIT

M CHECK HERE AND SKIP THIS AFFIDAVIT IF: Respondent is an LLC, a Corporation or a
Partnership as indicated on your W-9. (Please include a copy of your W-9)

COMPLETE THIS AFFIDAVIT IF: Respondent is an individual (Natural Person) or a Sole Proprietor
as indicated on your W-9. (Please include a copy of your W-9)

ARS § 1-502 requires any person who applies to the City for a Local Public Benefit (defined as a Grant, Contract
or Loan) must demonstrate through the presentation of one (1) of the following documents that he/she is lawfully
present in the United States {See the Solicitation Instructions for more information).

Please place a check mark next to the applicable document and present the document to the City employee. If
mailing the response, atfach a copy of the document to this Affidavit. (If the document says on its face that it may
not be copied or you know for reasons of confidentiality that it cannot be copied, you will need to present the
dacument in person to the Cily for review and signing of the affidavit.)

J:[ 1) Arizona driver license issued after 1996.
Print first 4 numbers/ietters from license:

J:l 2) Arizona non-operating identification license.
Print first 4 numbersfietters:

D 3) Birth certificate or delayed birth certificate issued in any state, territory or possession of the United
States.

Year of birth; Place of birth:
[ 1 4) United States Certificate of Birth abroad.
Year of birth: Place of birth:
D. 5} United States passport.
Print first 4 numbers/letters on Passport:
D 6} Foreign passport with a United States Visa.

Print first 4 numbers/letiers on Passport: Print
first 4 numbers/letters on Visa:

D 7} 1-94 form with a photograph.

Print first 4 numbers on |-94;

D 8) United States Citizenship & Immigration Services Employment Authorization Document (EAD).
Print first 4 numbers/letters on EAD:

D 9} Refugee travel document.
Date of Issuance: Refugee Country:

D 10} United States Certificate of Naturalization.
Print first 4 digits of CIS Reg. No.:

D 11) United States Certificate of Citizenship.

Date of Issuance: Place of Issuance:
[ 1 12) Tribal Certificate of Indian Blood.
D Date of Issuance: Name of Tribe:

13) Tribal or Bureau of Indian Affairs Affidavit of Birth.

PAGE 19




SFI I TAB B — Other Forms

Year of Birth: Place of Birth:
[1 14y consutar ID card.
Country: Expiration Date:

In accordance with the requirements of Arizona law, | do swear or affirm under penalty of perjury that 1 am
lawfully {ﬁnt in the United States and that the document | presented to establish this presence is true.

/ S SHI International Corp,

Signature ” Business/Company Name
Maya Lynch

Print Name Verification of Attachment by City Staff:
12/20/2023

Date Signature Date

PAGE 11




% Off Catalog

Extended Price
item Deseription Specification Item Number Unit of . Discount [A? SHI Ad\_ﬁertlsed {Advertised Price
Measure |identifed on National Price
N - % Off Catalog)
Pricing Tab)
" - Core i5 £3500T / 1.6 GHz, vPra Enlerprise, RAM 16 GB, S5D 256 GB, -
Rell OpliFiex Micso 7610 Nvide, Class 35 CTE6J EA 3.00% $ 78100 [ % 757.57
1335U/1.3 GHz, Win 19 Pro, Intel lris Xe Graphics, 16 GB RAM, 256 GB
Dell Latitude 5340 SSD NVMa, Class 35 GVHSJ EA 3.00% $ 13100 % 1,271.67
" 1335U71.3 GHz, Win 11 Pro, Intal Iris Xe Graphics, 186GB RAM, 256 GB "
Dell Latitude 5540 SSD NVie, Class 35 BGHCF EA 3.00% $ 1,16400 | § 1,132.95
Power adapter, 30 Watt, for Dell Latifude 3400, 3500, 5289 2-tn-1, 5300,
5300 2-in-1, 5310, 5310 2-in-1, 5400, 5401, 5410, 5411, 5500, 5501, 5510,
Dsll 492-BCBK 5511, 7300, 7310, 7389 2-in-1, 7380 2-In-1, 7400, 7400 2-in-1, 7410, 7410 2. A492-BCBK EA 5.00% $ 7400 | % 70.30
in-1, 8410 Z-in-1, 9510; Pracision 3540, 3541, 3550, 5550, 5750; Dell XPS
15 8500, 7 9700
_ M2 Pro 18-core GP), 16 GB RAM, 512 GB 55D, 162" 3456 x 2234 @ 120 "
Apple MacBook Pro - M2 Pro Hz, 802,118/ (WIFi 6E), Bluetoath BANWEILL/A EA 3.00% $ 236800 § 2.206.96
Apple 12 #-inch iPad Pio Wi-Fi + Celiular 6lh generation, tablet, 126 GB, 12.97 IPS {2732 x 2048), 3G, 4G, 56 MPOX3LE/A EA 3.00% 1273.00 1,234 81
Bamsung Galaxy Tab E - Tablet Android 6.0 (Marshmallow) - 1668 : 8° -4G SM-TITTVZKAVIW FA 3.00%% 102.00 176.54
Logitech MK27C Wirsless Keyboard and Mouse set Keyboard and mouse sel, wirsless, 24 GHz, English 920004535 EA 5.00% 23.00 2155
Logitech ERGO M575 - Trackball Wireless,2 4 GHz, Bluetooth 5.0 LE, USB wireless receivar, graphite 910-005863 EA 5.00%9 57.00 54.15
Stytus for tablet, tor 10.9-inch iPad Air {4th generation); 11-inch iPad Pro
Appla Pencil 2nd Generation {15t generafion, 2nd generation); 128-inch iPad Pro {3:d generation, 4th MUBF2AMIA EA 5.00% $ 124.00 | § 11780
ganerafion)
HP 27ER 27 Inch Display 1F2JOAAEABA, EA 3.00% E] 207.20 200.98
Dell PZ422H - LED monitor 24", 1520 x 1080 Full HD (1GBUE} g 60 Hz, IPS5, 250 cdim, 1000:1 ES_E_I:I.~P2422H EA 3.00% 3 2H7.00 21049
Kingston DDRA-32 32 GB ~DIMK 288-pin KTH-PL424/32G EA .00% EOL
Ciseo DDR3L 32 GB-LRDIMM 240-pin UCS-ML-1X324RY-A EA  00% 603.78 573.59
Seagata Video 3.5 HDO ST4000¥MO00 4TB §T40000VMO00 EA .00% 212,00 | 10640
Dell Powsrvault RD1008 RDX USB extemal RD100D EA 5.00% 340.00 323.00
SanDisk Cruzer Blade USB Mash diive 8 GB SDCZE0-008G-635 EA 0.00% N/A
Clseo Naxus 7000 Sﬁﬁfﬁﬁ‘?ﬁ - Rack Mountatle - ©5C56124-24P2 Swilth 24 ports Managed NTK-CTO10= EA 5008 s 2860400($ 2717380
Janiper EXA200 24F _ Switch _Managed EXAZ00-24F-TAR EA 0% WA
Ruckus ZoneFlex RG00 - Wireless Access Polnl 804-REG0-USH0 EA .00% 3 963.00 914.85
OpenScape Desk Phone CP700X L30250-FE00-C439 EA .09% EOL
Mediatri G7 1 PRI Gateway MISOKEADDMXOT002000 EA . (101% EOL
AFC Smart-UPS 5000¥A Tower/Rack-mountable UPS SUASDOCRMTSU EA 5.00% $ 531200 | § 5,046.40
APC1500vA 20U 120V Smart-UPS wilh Network Card SMTM500RMZUCNC EA 5.00% $ 154400 | § 146680
Total Frice $ 43,146,63

DELIVERY. See Specifications andfor Mesa Stendand Terms and Condilions.
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TAB B — Other Forms

RESPONDENT CERTIFICATION FORM {OFFER AND ACCEPTANCE)

By submitting the Response and signing this Cerlification, the Respondent understands and certifies to all of
the following:

a)
b)
c)

d)

€)

a)

h)

)

The information provided in Respondent's Response it true and accurate to the best of Respondent’s

knowledge.

Respondent is under no legal prohibition that would prevent Respondent from contracting with the City

of Mesa.

Respondent has read and understands the Solicitation packet as a whole (including attachments,

exhibits, and referenced documents) and: (i) can attest that Respondent is in compliance with the

requirements of the Solicitation packet; and (i) is capable of fully carrying out the requirements of the

Solicitation as sef forth in Respondent’s Response.

To Respondent's knowledge, Respondent and Respondent's employees have no known, undisclosed

conflicts of interest as defined by applicable law or City of Mesa Procurement Rules. If Respondent or

Respondent employees have a known conflict of interest, Respondent has disclosed the confiict in its

Response.

Respondent did not engage in any anti-competitive practices related to its Response or the Solicitation.

The prices offered by Respondent were independently developed without consultation or collusion with

any other Respondents or potential Respondents.

No gifts, payments or other consideration were made to any City employee, officer, elected official, agent,

or consultant who has or may have a role in the procurement process for the services/materials covered

by the Solicitation.

Respondent grants the City of Mesa permission to copy all parts of its Response including, without

limitation, any documents and materials copyrighted by Respondent; (i} for the City's use in evaluating

the Response; and (i) fo be disciosed in response to a public records request under Arizona’s public

records law (A.R.S. § 39-121 et. seq.} or other applicable law, subpoena, or other judicial process

provided such disclosure is in accordance with City of Mesa Procurement Rule 6.13.

If a contract is awarded to Respondent as a result of the Response submitted to the Solicitation

Respondent will:

i.  Provide the materials or services specified in the Response in compliance with all
applicable federal, state, and local statutes, rules and policies;
ii.  Honor all elements of the Response submitted by Respondent to the City including, but not
limited to, the price and the materials/services to be provided; and
iii.  Enterinto an agreement with the City based on the terms and conditions of the Solicitation and

the Response, subject to any negotiated exceptions and terms.

Respondent is current in all obligations due to the City including any amounts owed the City and any

licenses/permits required for the general lawful conduct of business. Respondent shall acquire all

licenses/permits necessary to lawfully conduct business specific to the Solicitafion prior to the execution

of a contract with the City pertaining to the Solicitation.

The signatory of this Certification is an officer or duly authorized agent of Respondent with full power

and authority to submit binding offers for the goods/services specified herein. Respondent intends by the

submission of this Certification to be bound by the terms of the Certification, Solicitation, and Response,

subject to any negotiated terms/exceptions.
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ACCEPTED AND AGREED TO BY RESPONDENT:

Company Name: SHI International Corp.
— 7
Signature: @ ;o \

o~
Printed Name: __ Maya Lynch

Title:  Proposal Specialist

Date:  12/20/2023
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